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Notice of Annual General Meeting 
 

Notice is hereby given that the Annual General Meeting (AGM) of the Members of Sai 
Baba Investment And Commercial Enterprises Limited will be held on Monday, 
September 29, 2014 at 10.00 a.m. at the Registered Office of the Company situated at 
Kaasra No. 111, Bakarawala Road, Village Mundka, New Delhi- 110041 to transact the 
following business:- 
 

 
1. To consider and adopt the Audited Balance Sheet and Cash Flow Statement for the 

year ended 31st March, 2014 the Balance Sheet as at that date, the Auditors Report 
thereon, the Directors Report along with Management Discussion and Analysis Report 
and he Statement of Corporate Governance. 
 

2. To appoint M/s. Shyam C. Agarwal & Co.,(Firm Registration No.31774), Chartered 
Accountants, pursuant to the provisions of Section 139 of the Companies Act, 2013, as 
Auditors of the Company for four year, being the balance tenure of the first term, to 
hold office from conclusion of this Annual General meeting until the conclusion of the 
next Annual General Meeting of the Company at such remuneration as shall be fixed 
by the Board of Directors. 

 
 
SPECIAL BUSINESS: 
 

3. Approval for not filling up the vacancy caused by the retirement of Mr. Ram Avtar 
Sharma as an Ordinary Resolution : 
 
“RESOLVED THAT  pursuant to Section 152 and all other applicable provisions, if any, 
of the Companies Act, 2013, the vacancy caused by the retirement of Mr. Ram Avtar 
Sharma who retires by rotation at this Annual General Meeting and who does not seek 
reappointment be not filled up.” 
 

4. To consider if thought fit, to pass with or without modification(s) if any, the following 
resolution as an Ordinary Resolution : 
 
“RESOLVED THAT  pursuant to the provisions of Sections 149, 150, 152 and other 
applicable provisions, if any, of the Companies Act, 2013 (the Act) and the Rules 
framed thereunder, read with Schedule IV to the Act, as amended from time to time, 
Mr. Priyank Arvind Shah  (DIN 01623055), 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, who is eligible for appointment and in respect of 
whom the Company has received a notice in writing under Section 160 of the Act from 
a member proposing his candidature for the office of Director, be and is hereby 
appointed as an Independent Director of the Company for a period of 5 (five) 
consecutive years upto March 31, 2019.” 
  

ORDINARY BUSINESS: 
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5. To consider if thought fit, to pass with or without modification(s) if any, the following 

resolution as an Ordinary Resolution : 
 
“RESOLVED THAT  pursuant to the provisions of Sections 149, 150, 152 and other 
applicable provisions, if any, of the Companies Act, 2013 (the Act) and the Rules 
framed thereunder, read with Schedule IV to the Act, as amended from time to time, 
Mr. Tejas Nagindas Mehta (DIN 01621454), 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, who is eligible for appointment and in respect of 
whom the Company has received a notice in writing under Section 160 of the Act from 
a member proposing his candidature for the office of Director, be and is hereby 
appointed as an Independent Director of the Company for a period of 5 (five) 
consecutive years upto March 31, 2019.” 
 

6. To consider if thought fit, to pass with or without modification(s) if any, the following 
resolution as an Special Resolution:  
 
“RESOLVED THAT  in supersession of the Resolution passed under Section 198, 269, 
309, 310 of the erstwhile Companies Act, 1956 and pursuant to Section 196, 197 & 
203 and other applicable provisions, if any, of the Companies Act, 2013, as amended 
from time to time, the consent of the members be and is hereby accorded for 
appointment of Mr. Dilip Pravinchandra Shah as a Whole time Director of the Company 
for a period of three years w.e.f. October 17, 2013 to October 16, 2016, on the terms 
and conditions as contained in the letter of appointment entered into between the 
Company and Mr. Dilip Pravinchandra Shah, a draft of letter of appointment  of which 
is placed before the meeting and for the purpose of identification, initialled by the 
Chairman with liberty to the directors to alter and vary the terms and conditions of the 
said appointment in such manner as may be agreed to between the directors and Mr. 
Dilip Pravinchandra Shah. 
 
“RESOLVED FURTHER THAT , any of the Director of the Company, be and is hereby 
authorised to sign and execute, on behalf of the Company, the agreement for 
appointment of Mr. Dilip Pravinchandra Shah as Whole Time Director of the Company, 
which shall be executed under the seal of the Company to be affixed in the presence of 
any of the two Director of the Company, who shall also sign the same in token thereof,  
 
“RESOLVED FURTHER THAT  any of the Directors of the Company be and are 
hereby severally authorised to prepare, sign, execute and file the relevant forms with 
the concerned Registrar of Companies along with the prescribed filing fees and to do 
all such acts and deeds as may be necessary and expedite to give effect to the above 
resolution”  
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7. To consider and if thought fit, to pass, with or wi thout modification(s) the 

following resolution  as an Special Resolution 
 

“RESOLVED THAT  in accordance with the provisions of Sections 196, 197 and 
203 read with Schedule V and other applicable provisions, if any, of the Companies 
Act, 2013 and the Companies (Appointment and Remuneration of Managerial 
Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment 
thereof for the time being in force) and subject to the requisite approvals, if any 
required, approval of the Company be and is hereby accorded to the re-
appointment of Mr. Sushanth Shetty (DIN 6964602) as Managing Director of the 
Company, for a period of 5 (five) years w.e.f. September 3, 2014  on the terms and 
conditions including terms of remuneration as set out in the letter of appointment 
with a liberty to the Board of Directors (hereinafter referred to as “the Board” which 
term shall be deemed to include the Nomination and Remuneration Committee of 
the Board) to alter and vary the terms and conditions of the said appointment and/or 
remuneration so as the total remuneration payable to him shall not exceed the limits 
specified in Schedule V of the Companies Act, 2013 including any Statutory 
modification or re-enactment thereof, for the time being in force and as agreed by 
and between the Board and Mr. Sushanth Shetty.” 
 
“RESOLVED FURTHER THAT  notwithstanding anything contained to the contrary 
in the Companies Act, 2013, wherein any financial year the Company has no profits 
or inadequate profit, Mr. Sushanth Shetty (DIN 6964602) will be paid minimum 
remuneration within the ceiling limit prescribed under Schedule V of the Companies 
Act, 2013 or any modification or re-enactment thereof.” 
 
“RESOLVED FURTHER THAT  in the event of any statutory amendment or 
modification by the Central Government to Schedule V of the Companies Act, 2013, 
the Board be and is hereby authorized to vary and alter the terms of appointment 
including salary, perks and other benefits payable to Mr. Sushanth Shetty (DIN 
6964602) within such prescribed limit or ceiling as agreed by and between the 
Board and Mr. Sushanth Shetty (DIN 6964602) without any further reference to the 
Company in General Meeting.” 
 
“RESOLVED FURTHER THAT  the Board of Directors or its Committee thereof be 
and is hereby authorized to take all such steps as may be deemed necessary, 
proper or expedient to give effect to this resolution.”  
 

 
 
Place: Delhi & Mumbai 
Dated: September 3, 2014 

For and on Behalf of the Board of Directors 
 

Sd/- 
Dilip P. Shah  

Whole Time  Director 
(DIN No- 03077992) 
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NOTES   

(1) A MEMBER ENTITLED TO ATTEND AND VOTE AT THIS MEETIN G IS ALSO 
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INST EAD OF 
HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE C OMPANY. 
A person can act as proxy on behalf of members not exceeding fifty (50) and 
holding in the aggregate not more than ten percent of the total share capital of 
the Company. 
The instrument of Proxy in order to be effective, should be deposited at the 
Registered Office of the Company, duly completed and signed, not less than 48 
hours before the commencement of the meeting. A Proxy form is sent herewith. 
Proxies submitted on behalf of the companies, societies etc., must be supported 
by an appropriate resolution/authority letter, as applicable. 

(2) An Explanatory Statement pursuant to provisions of Section 102 of the 
Companies Act, 2013, which sets out details relating to Special Business to be 
transacted at the meeting, is annexed hereto.  

(3) The Register of Members and Share Transfer Books of the Company will remain 
closed from September 23, 2014 to September 29, 2014 (both days inclusive) 
for the purpose of this Annual General Meeting.  

(4) Members who attend the Meeting are requested to complete the enclosed 
attendance slip and deliver the same at the entrance of the Meeting Hall. 

(5) Members are requested to bring their copy of the Annual Report at the time of 
attending the Annual General Meeting. 

(6) To prevent fraudulent transactions, members are advised to exercise due 
diligence and notify the Company of any change in address or demise of any 
member as soon as possible. Members are also advised not to leave their 
demat account(s) dormant for long. Periodic statement of holdings should be 
obtained from the concerned Depository Participant and holdings should be 
verified. 

(7) Members who are holding shares in identical order of names in more than one 
folio are requested to send to the Company’s Registrar and Transfer Agent, M/s. 
Purva Share Registry (India) Private Limited details of such folio together with 
the share certificates for consolidating their holding in one folio. The share 
certificates will be returned to the Member/s. after making requisite changes 
thereon 

(8) Non-resident Indian Shareholders are requested to inform the Company 
immediately:  

a. Change in residential status on return to India for permanent settlement. 
b. Particulars of bank account maintained in India with complete name, 

branch, branch code, account type, account number and address of 
bank, if not furnished earlier. 

c. Copy of Reserve Bank of India permission. 
(9)  

(a) Members holding shares in physical form are requested to advice 
immediately change in their address, if any, quoting their folio number(s) to 
the Registrar & Share Transfer Agent of the Company.  
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(b) Members holding shares in the electronic form are requested to advise 
immediately change in their address, if any, quoting their Client ID number, 
to their respective Depository Participants.  

(10) Members may avail dematerialization facility by opening Demat Accounts with 
the Depository Participants of either National Securities Depository Limited or 
Central Depository Services (India) Limited and get the equity share certificates 
held by them dematerialized. The ISIN No. of the Company is INE706P01012 

(11) Members desirous of getting any information in respect of accounts of the 
Company and proposed resolutions, are requested to send their queries in 
writing to the Company at its registered office at least 7 days before the date of 
the meeting, so that the required information can be made available at the 
meeting. 

(12) Corporate members intending to send their authorized representative to attend 
the meeting are requested to send to the Company, a certified true copy of the 
Board resolution authorizing their representative to attend and vote on their 
behalf at the meeting. 

(13) 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 the PAN to their Depository Participants with whom they are 
maintaining their demat accounts. Members holding shares in physical form can 
submit their PAN details to the Company/Registrar & Share Transfer Agent i.e. 
M/s. Purva Share Registry (India) Private Limited 

(14) Members may also note that the Notice of the Annual General Meeting and the 
Annual Report for 2014 will also be available on the Company’s website 
www.saibabainvest.co.in for their download. The physical copies of the 
aforesaid documents will also be available at the Company’s Registered Office 
in Mumbai for inspection during normal business hours on working days. Even 
after registering for e-communication, members are entitled to receive such 
communication in physical form, upon making a request for the same, by post 
free of cost. For any communication, the shareholders may also send requests 
to the Company’s investor email id: saibabainvestment@yahoo.com 

(15) Voting through electronic means  
I. In compliance with provisions of Section 108 of the Companies Act, 2013 and 

Rule 20 of the Companies (Management and Administration) Rules, 2014, the 
Company is pleased to provide members facility to exercise their right to vote at 
the Annual General Meeting (AGM) by electronic means and the business may be 
transacted through e-Voting Services provided by Central Depository Services 
Limited (CDSL): 

 
 The instructions for shareholders voting electroni cally are as under: 
 

(i) The voting period begins on 24th September, 2014 to 27th September, 2014 from 
9.00 am to 6.00 p.m . During this period shareholders’ of the Company, holding 
shares either in physical form or in dematerialized form, as on the cut-off date 
(September 29, 2014) may cast their vote electronically. The e-voting module 
shall be disabled by CDSL for voting thereafter. 

 



Annual Report 2013-14 
  Sai Baba Investment And Commercial Enterprises                             

Limited 

 

9  

 

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

(iii) Click on Shareholders. 
 
(iv) 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. 
 
(v) Next enter the Image Verification as displayed and Click on Login. 

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

www.evotingindia.comand voted on an earlier voting of any company, then your 
existing password is to be used. 

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

PAN Enter your 10 digit alpha-numeric *PAN issued by Income 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 their name and the 8 digits of the folio/client id  number 
in the PAN field. 

• In case the folio number is less than 8 digits enter the applicable 
number of 0’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 1 then enter RA00000001 in the PAN field. 

DOB 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/yyyy 
format. 

Dividend 
Bank 
Details 

Enter the Dividend Bank Details as recorded in your demat account or in 
the company records for the said demat account or folio. 
 

• 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 number of shares in the Dividend Bank details 
field. 
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(viii) After entering these details appropriately, click on “SUBMIT” tab. 

 
(ix) 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. 
 

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

(xi) Click on the EVSN for the relevant <Company Name> on which you choose to 
vote. 

 
(xii) 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. 

 
(xiii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire 

Resolution details. 
 
(xiv) 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. 

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

modify your vote. 
 

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

(xvii) 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. 
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(xviii) Note for Non – Individual Shareholders and Custodians 

 

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

Custodian are required to log on to 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 they have to create 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 issuedin favour of the Custodian,if any, should be uploaded in PDF 

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

 
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.comunder help section or write an email to 
helpdesk.evoting@cdslindia.com  
 
For members who wish to vote using ballot form: 
 

Pursuant to Clause 35B of the listing agreement, Members may fill in the ballot 
form enclosed  with the Notice (a copy of the same is also part of the soft copy 
of the Notice) and submit the same in a sealed envelope to the Scrutiniser, Mr. 
Amit R. Dadheech 401A, Shriji Chambers, Janambhoomi Marg, Fort. Mumbai- 
400001 so as to reach by 6.00 p.m. on September 27, 2014. Unsigned, 
incomplete or incorrectly ticked forms are liable to be rejected and the decision 
of the Scrutiniser on the validity of the forms will be final. 
 
In the event, a member casts his votes through both the processes i.e. e-voting 
and ballot form, the votes in the electronic system would be considered and the 
ballot form would be ignored 
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EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUS INESS 
PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 
 
The following explanatory statement sets out all material facts relating to the Special 
Business mentioned in the accompanying notice: 

For Item No. 4 & 5  
 
The Company had, pursuant to the provisions of clause 49 of the Listing Agreements 
entered with the Stock Exchanges, appointed Mr. Priyank Arvind Shah and Mr. Tejas 
Nagindas Mehta as Independent Directors of the Company at various times, in 
compliance with the requirements of the clause. 
 
Pursuant to the provisions of section 149 of the Act which came in to effect from April 
1, 2014, every listed public company is required to have at least one-third of the total 
number of directors as Independent Directors, who are not liable to retire by rotation. 
Pursuant to clause 49 of the Listing Agreement as entered with the Stock Exchanges 
(to come into force w.e.f. October 1, 2014), an Independent Director cannot hold office 
for more than two consecutive terms of five years each and any tenure of an 
Independent Director on the commencement of the Companies Act, 2013 shall not be 
counted as a term.  
 
Mr. Priyank Arvind Shah and Mr. Tejas Nagindas Mehta Independent Directors of the 
Company, have given a declaration to the Board that they meet the criteria of 
independence as provided under Section 149(6) of the Act. In the opinion of the Board, 
each of these Directors fulfill the conditions specified in the Act and the Rules framed 
thereunder for appointment as Independent Director. 
 
Mr. Priyank Arvind Shah and Mr. Tejas Nagindas Mehta are not disqualified from being 
appointed as Directors in terms of Section 164 of the Act and have given their consent 
to act as Directors. 
 
The Company has received notices in writing from member alongwith the deposit of 
requisite amount under Section 160 of the Act proposing the candidatures of each of 
Mr. Priyank Arvind Shah and Mr. Tejas Nagindas Mehta for the office of Directors of 
the Company. 
 
In compliance with the provisions of Section 149 read with Schedule IV of the Act, the 
appointment of these directors as Independent Directors is now being placed before 
the Members for their approval. 
 
The terms and conditions of appointment of the above Directors shall be open for 
inspection by the Members at the Registered Office of the Company during normal 
business hours on any working day. 
 
Brief resume and other details of the Independent Directors whose appointment is 
proposed are provided in the Annexure to the Notice. 
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Mr. Priyank Arvind Shah and Mr. Tejas Nagindas Mehta are deemed to be interested in 
the resolutions set out at Item no. 4 to 6 of the Notice with regard to their respective 
appointment. 
 
The Board of Directors recommends the said resolution for your approval. 
 
Save and except above, none of the other Directors or key managerial personnel or 
any relative of any of the Directors of the Company or the relatives of any key 
managerial personnel is, in anyway, concerned or interested in the above resolutions. 
 
Mr. Priyank Arvind Shah and Mr. Tejas Nagindas Mehta are deemed to be interested in 
the resolutions set out at Item no. 4 & 5 of the Notice with regard to their respective 
appointment. 
 
The Board of Directors recommends the said resolution for your approval. 
 
Save and except above, none of the other Directors or key managerial personnel or 
any relative of any of the Directors of the Company or the relatives of any key 
managerial personnel is, in anyway, concerned or interested in the above resolutions. 
 
For Item No.6 
 
The Board of Directors of the Company at their meeting held on 14th October, 2013 
appointed Mr. Dilip Pravinchandra Shah as Whole Time Director whose period of office 
is liable to determination by retirement of directors by rotation and designated as 
Whole Time Director for a period of three years commencing from October 17, 2013 to 
October 16, 2016. A notice has been received from a member proposing candidature 
for the office of Director of the Company under section 160 of the Companies Act, 2013 
 
Mr. Dilip Pravinchandra Shah is a Commerce graduate from Mumbai University. He 
has a total experience of about 5 years in the field of finance and management. Your 
Board is of the opinion that considering the experience of Mr. Dilip Pravinchandra 
Shah, his appointment as Whole Time Director will be beneficial to the Company. The 
terms of contract as contained in the letter of appointment dated October 14, 2014 be 
given by the Company to Mr. Dilip Pravinchandra Shah are subject to the approval of 
the Company in the General Meeting. The abstract of the terms and conditions for 
appointment of Mr. Dilip Pravinchandra Shah as required under section 190 of the 
Companies Act, 2013 are as follows: 
 
Basic Salary:  The Whole Time Director shall be entitled to a Basic Monthly Salary in 
the range of Rs. 20,000/- to Rs. 40,000/- per month, Current Monthly Salary is 
Rs.20,000/-p.m 
  
The Monthly Salary includes Basic, DA, HRA, Conveyance, Leave Travel Allowance, 
Incentive and Medical Allowance.  
 
The Remuneration Committee/Board of Directors will determine the amount of salary 
payable to the Whole Time Director and the amount of increments payable every year 
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depending on the performance of the Whole time Director, profitability of the Company 
and other relevant factors. 
 
The letter of appointment dated October 14, 2014 given by the Company to Mr. Dilip 
Pravinchandra Shah is available for inspection at the Registered Office of the 
company from 10.00a.m. to 12.00 noon, Monday to Friday (except public holidays) 
upto the date of the Annual General Meeting. 
 
The particulars given above constitute the abstract of the agreement which is required 
to be given to every member under the provisions of section 190 of the Companies 
Act, 2013. 
 
The Board of Directors of the Company recommend passing of the resolution as set 
out at Item no.6 of the Notice.  
 
None of the Directors of the Company are concerned or interested in the resolution. 
Except Mr. Dilip Pravinchandra Shah is interested only in the resolution for their 
appointment 
 

 
For Item No. 7 
 
The members of the Company are hereby informed that the Board of Directors of the 
Company at their meeting held on September 3, 2014 appointed Mr. Sushanth Shetty 
(DIN 6964602) as Managing Director of the Company.  
 
 Mr. Sushant Shetty has done his Bachelor of Commerce from Mumbai University.  
 
He has a total experience of about 5 years in marketing and administration. Your 
Board is of the opinion that considering the experience of Mr. Sushant Shetty, his 
appointment as Managing Director will be beneficial to the Company. The terms of 
contract as contained in the letter of appointment dated September 3, 2014 entered 
with Mr. Sushant Shetty are subject to the approval of the Company in the General 
Meeting. The abstract of the terms and conditions for appointment of Mr. Sushanth 
Shetty as required under section 190 of the Companies Act, 2013 are as follows: 
 
Basic Salary:  The Managing Director shall be entitled to a Basic Monthly Salary in the 
range of Rs. 20,000/- to Rs. 40,000/- per month, Current Monthly Salary is Rs.17,000/-
p.m 
  
The Monthly Salary includes Basic, DA, Conveyance, Leave Travel Allowance, and 
Medical Allowance.  
 
The Remuneration Committee/Board of Directors will determine the amount of salary 
payable to the Managing Director and the amount of increments payable every year 
depending on the performance of the Managing Director, profitability of the Company 
and other relevant factors. 
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The letter of appointment dated September 3, 2014 given by the Company to Mr. 
Sushant Shetty is available for inspection at the Registered Office of the company 
from 10.00a.m. to 12.00 noon, Monday to Friday (except public holidays) upto the date 
of the Annual General Meeting. 
 
The particulars given above constitute the abstract of the agreement which is required 
to be given to every member under the provisions of section 190 of the Companies 
Act, 2013 
 
The Board of Directors of the Company recommend passing of the resolution as set 
out at Item no.7 of the Notice.  
 
None of the Directors of the Company are concerned or interested in the resolution. 
Except Mr. Sushant Shetty is interested only in the resolution for their appointment 
 

 
  

Place: Delhi & Mumbai 
Dated: September 3, 2014 

For and on Behalf of the Board of Directors 
 

Sd/- 
Dilip P. Shah  

Whole Time  Director 
(DIN No- 03077992) 
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ANNEXURE TO NOTICE 
 

DETAILS OF DIRECTORS TO BE APPOINTED /SEEKING RE-AP POINTMENT AT 
THE FORTHCOMING ANNUAL GERERAL MEETING (Pursuant to  clause 49 of the 

Listing Agreement) 
 
Name of the 
Director  

Dilip P. Shah Tejas Nagindas 
Mehta 

Priyank Arvind 
Shah 

Sushanth 
Shetty 

Director 
Identification 
Number  

03077992 01621454 01623055 06964602 

Date of Birth  20/07/1973 27/07/1982 08/07/1981 28/03/1991 
Nationality  Indian Indian Indian Indian 
Date of 
appointment on 
the Board  

17/10/2013 30/9/2013 30/9/2013 04/09/2014 

Relationship with 
other 
director  

None None None None 

Qualifications  Bachelor in 
the field of 
Commerce 

Bachelor in the 
field of 
Commerce 

Bachelor in the 
field of 
Commerce 

Graduate 
 

Number of shares 
held in 
the Company 

Nil Nil Nil Nil 

List of 
Directorships 
held 
in other 
companies 

4 4 3 Nil 

Chairman/Member 
of the 
Committees of the 
Boards 
of other 
companies in 
which he is 
Director as on 
31.03.2014 

2 2 2 Nil 

 
$ Directorship does not include the Directorship in section 25 and Private Companies 
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DIRECTORS' REPORT 
 
Dear Shareholders, 
 
Your Directors are pleased to present the Annual Report of your Company together 
with the audited statement of accounts for the year ended 31st March, 2014. 
 
FINANCIAL RESULTS :- 
                                                                                                                     (Rs. In lakhs) 
PARTICULARS YEAR ENDED 

31ST MARCH 
2014 
(Rs. In Lakhs) 
  

YEAR ENDED 
31ST MARCH 
2013 
(Rs. In Lakhs)  

Total Income  44.02 3.65 
Total Expenditure 21.78 0.40 
Profit/Loss  before tax 22.23 3.25 
Provision for tax – Current Taxes 6.90 0.73 
Profit after tax                       

15.33 
      

           2.52 
Profit / (Loss) Brought Forward from Previous 
year 

                             
1.36 

 
(1.16) 

Proposed Dividend with DDT                              
-- 

-- 

Profit carried to Balance Sheet 16.69 1.36 
 
 
DIVIDEND: 
 
Directors do not recommended Dividend for the period ended 31st March 2014 to 
strengthening the financial strength of the Company.                     
 
DIRECTORS 
 
 
� The Company had, pursuant to the provisions of clause 49 of the Listing 

Agreements entered into with Stock Exchanges, appointed Mr. Tejas Nagindas 
Mehta, Mr. Priyank Arvind Shah & Sushanth Shetty as Independent Directors of 
the Company. As per Section 149(4) of the Companies Act, 2013, which came 
into effect from April 1, 2014, every listed public company is required to have at 
least one-third of the total number of directors as Independent Directors. 
 
In accordance with the provisions of Section 149 of the Companies Act, 2013, 
these Directors are being appointed as Independent Directors to hold office as 
per their tenure of appointment mentioned in the Notice of the forthcoming 
Annual General Meeting of the Company. 
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The Company has received declarations from all the Independent Directors of 
the Company confirming that they meet with the criteria of independence as 
prescribed both under sub-section (6) of Section 149 of the Companies Act, 
2013 and under Clause 49 of the Listing Agreement with the Stock Exchanges. 

 
Brief details of Directors proposed to be appointed/re-appointed as required 
under Clause 49 of the Listing Agreement are provided in the Notice of Annual 
General Meeting forming part of this Annual Report. 
 

� Mr. Vijay Pandere, Director of the Company has resigned from the Board w.e.f 
September 4, 2014 
,  

 
LISTING OF SECURITIES AND ALLOTMENT OF EQUITY SHARE S  
 
The Company has on December 3, 2013 allotted 1,10,20,000 Equity shares of Rs. 10/- 
each at par to non-promoter on preferential basis which were issued by the Company 
pursuant to the special resolution passed by the shareholders on September 30, 2013 
The status of Equity shares of the Company visa-vis listing on BSE Limited and Delhi 
Stock Exchange is as follows: 
 
Equity Shares Listed on 
11265000 Delhi Stock Exchange 
11265000 BSE Limited 
  
 
LISTING ON THE BOMBAY STOCK EXCHANGE LIMITED  
 
During the year under review the Board of Directors of the Company has decided to list 
the securities of the Company on the Bombay Stock Exchange Limited (the BSE) 
under the Direct Listing route as specified by SEBI after complying with all the 
regulatory and statutory compliances / guidelines. On June 6, 2014 the Company has 
received In-Principal approval letter from the BSE for listing of 1,12,65,000 Equity 
shares of the Company on the BSE platform. 
 
Further to inform that the Company upon receipt of In-Principal approval from the BSE 
has filed the application for listing of Equity shares of the Company. The approval for 
the same was received on July 17, 2014 
 
 
CORPORATE GOVERNANCE 
 
The Company has vigorously striven to follow the best corporate governance practices 
aimed at building trust among the key stakeholders, shareholders, employees, 
customers, suppliers and other stakeholders on four key elements of corporate 
governance - transparency, fairness, disclosure and accountability and the Certificate 
from Practicing Company Secretary forms a part of this Report.  
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MANAGEMENT DISCUSSION AND ANALYSIS  
 
The Management Discussion and Analysis Report on the operations of the Company is 
provided in a separate section and forms part of this Report. 
 
 
PARTICULARS OF EMPLOYEES  
 
No employee is covered under the Provisions of Section 217 (2A) of the Companies 
Act, 1956 read with Companies (Particulars of Employees) Rules, 1975. 

DEPOSITS 
 
The Company has not invited/accepted any deposits from the public during the 
financial year ended March 31, 2014. There were no unclaimed or unpaid deposits as 
on March 31, 2014. 
 
INFORMATION UNDER SECTION 217 (1) (e) OF THE COMPANIES ACT, 1956 
 
The particulars relating to conservation of energy and technology absorption required 
to be furnished pursuant to Section 217(1)(e) of the Companies Act, 1956, read with 
the Companies (Disclosure of Particulars in the Report of Board of Directors) Rules, 
1988 pertaining to conservation of energy and technology absorption, are not 
applicable to the Company. 

 

Foreign Exchange Earnings and Outgo 

 

(a) Activities relating to exports; 
initiatives taken to increase 
exports; development of new 
export markets for products and 
services and export plans 

: N.A. 

(b) Foreign Exchange Earned 

 

: Rs. Nil    (Previous Year : Rs. Nil) 

    

(c) Foreign Exchange Used 

  

 

 

 

 

 

: Rs. Nil    (Previous Year : Rs. Nil) 
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DIRECTORS' REPONSIBILITY STATEMENT  
 
Pursuant to Section 217(2AA) of the Companies Act, 1956, as amended by the 
Companies (Amendment) Act, 2000, the Directors confirm that – 
 
(i) in the preparation of the annual accounts, the applicable accounting standards 

have been followed with proper  explanations relating to material departures, if 
any. 

 
(ii)  appropriate accounting policies have been selected and applied consistently 

and the Directors have made 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, 2014 and of the Profits for the financial year from 1st April, 
2013 to 31st March, 2014. 

 
(iii)  proper and sufficient care has been taken for the maintenance of adequate 

accounting records in accordance with the provisions of the Companies Act, 
1956 for safeguarding the assets of the Company and for preventing and 
detecting fraud and other irregularities. 

 
(iv)  the annual accounts have been prepared on a going concern basis. 
 
 
AUDITORS AND AUDITORS’ REPORT  
 
M/s. Shyam C. Agarwal & Co., Chartered Accountants, existing Auditors will retire at 
the conclusion of the ensuing Annual General Meeting. Pursuant to the provisions of 
Section 139 of the Companies Act, 2013 and Companies (Audit and Auditors) Rules, 
2014, 
 
M/s. Shyam C. Agarwal & Co., are proposed to be re-appointed as Auditors, to hold 
office up-to the conclusion of the Annual General Meeting. 
 
Pursuant to the provisions of Companies (Audit and Auditors) Rules, 2014, M/s. Shyam 
C. Agarwal & Co., has certified that the following: 
 

a. They are eligible for appointment and are not disqualified for appointment under 
the Companies Act, 2013, the Chartered Accountants Act, 1949 and 
rules/regulations made thereunder; 

b. The proposed appointment is as per the term provided under the Companies 
Act, 2013; 

c. The proposed appointment is within the limits laid  down by or under the 
authority of the Companies Act, 2013; 

d. There are no proceedings against the audit firm or any partner of the audit firm 
pending with respect to professional matters of conduct. 
 

The Board of Directors recommends to the shareholders the appointment of M/s. 
Shyam C. Agarwal & Co, as Auditors of the Company. 
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The observations and comments given in the report of the Auditors read together with 
notes to accounts are self explanatory and hence do not call for any further information 
and explanation under Section 217(3) of the Companies Act, 1956. 
 
APPOINTMENT OF COMPANY SECRETARY  
 
During the year under review the management of the Company has appointed Mr. 
Pawan Rajendrasingh Yadav, as the Company Secretary and Compliance officer of the 
Company. Mr. Pawan Rajendrasingh Yadav is a qualified company secretary and 
holds a valid membership number as provided by the Institute of Company Secretaries 
of India.  
 
ACKNOWLEDGEMENTS  
Your Board takes this opportunity to place on record its appreciation for the dedication 
and commitment of employees shown at all levels which have contributed to the 
success of your Company. Your Directors also express their gratitude for the valuable 
support and co-operation extended by various Governmental authorities, including 
Ministry of Information and Broadcasting, Department of Telecommunication, Ministry 
of Corporate Affairs, Stock Exchanges, Depositories and other stakeholders including 
banks, financial Institutions, viewers, vendors and service providers. 

 
By Order of the Board of Directors 

 
 
 
Sd/-                                         Sd/- 

                                                     Mr. Dilip Shah            Mr. Tejas Mehta 
                                                Whole Time Director                     Director 

    (DIN No- 03077992)              (DIN No- 01621454) 
Delhi & Mumbai 
September 3, 2014 
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Corporate Governance Report  
 
I. Company’s Philosophy on Code of Corporate Govern ance   

The Company continues to believe in its philosophy that Corporate Governance 
envisages the attainment of the highest level of transparency, accountability and 
equity in all areas of its operations and interactions with customers, 
shareholders, investors, employees, and government authorities.  

The Company emphasizes on good Corporate Governance and believes in 
maintaining highest standards of quality and ethical conduct in all activities of 
the Company.  

II. Board of Directors (Board) 

a) Composition 

The Board comprises of 5 (five) directors and has been maintaining an optimum 
combination of Executive, Non-executive Directors and Independent Directors 
which is in conformity with the requirement of Clause 49 of the Listing 
Agreement in this regard. The composition of the Board as on March 31, 2014 is 
as follows: 

Board Composition 

Particulars  No. of 
Directors 

Non-executive Directors (NED)  
- (Independent Directors out of the 

above NED) 
4 

Executive Director 1 
Whole Time Directors 0 
Total 5 

 
All the directors have made the necessary disclosures regarding Committee positions. 
None of the Directors is a Member of more than 10 Committees and Chairman of more 
than 5 Committees across companies in which he is a Director. 

 
b) The details of the Directors on the Board of the  Company during the year 

ended March 31, 2014 are as under: 

Sr.No Name of Director Category 
(see Note 
1) 

Attendance at Board 
Meetings held 
during FY 2013 - 
2014 

Attendance 
at last AGM 
held on 
30.09.2014 

No. of Other 
Directorships 
held (including 
private 
Companies)  

   Held Attended  As on 
31.03.2014 

1. Tejas Nagindas 
Mehta 

NED (I) Yes No Yes 4 
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2. Priyank Arvind 
Shah 

NED (I) Yes No Yes 3 

3. Dilip Pravinchandra 
Shah 

WTD Yes No Yes 4 

4. Ram Avtar Sharma D (P) Yes No Yes 2 
5. Vijay Pandere NED (I) Yes No Yes 3 
* Note 1: NED: Non Executive Director; NED (I):Non Executive Director & Independent; ED (P) 
(C): Executive Director Promoter & Chairman, WTD: Whole Time Director 

 

c) Relationship with Directors inter-se: 

• As on March 31, 2014 none of the Directors are related inter-se. 

 

d) Shareholding of Non Executive Directors   

             Shareholding as on March 31, 2014 is as follows: 

Non Executive director of the company do not hold any shares in the share 
capital of the Company.                                                         

 
e) Board Meetings : 

During the financial year 2013-2014, the Board met 6 (Six) times as follows: 

 

 

 

 

 

 

 

 

 

 

 

Board Meetings are held in every quarter. In addition to this, Board Meetings are 
convened to transact special businesses, as and when necessary. 

  

Date of Board Meeting Total number 
of Directors 
on the date 
of meeting 

Number of 
Directors who 
attended 

May 15, 2013 6 4 

August 14, 2013 6 4 

September 6, 2013 6 4 

October 17, 2013 5 4 

November 14, 2013 5 3 

December 3, 2013 6 4 

February 14, 2014 6 4 
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III. Committee of Directors under Corporate Governa nce Code  
 
a) Audit Committee of Directors (Audit Committee) 

 
i. Terms of Reference  
The Board of Directors has constituted and re-constituted the Audit Committee from 
time to time to commensurate with the requirements of Section 292A of the Companies 
Act, 1956 and Clause 49 of the Listing Agreement. 
 
ii. Power of Audit Committee: 
 
The audit committee shall have powers, which should includes the following: 
a) To investigate any activity within its terms of reference; 
b) To seek information from any employee; 
c) To obtain outside legal or other professional advice; 
d) To secure attendance of outsiders with relevant expertise, if it considers necessary. 
 
iii. Role of Audit Committee: 
 
The role of the Audit Committee is as under; 
 

1.)Financial reporting: The Audit Committee would pay particular attention to critical 
accounting policies & practices and any changes therein, decisions involving a 
significant element of judgment, clarity of disclosures, going Concern adjustment, 
compliance with accounting standards, compliance with legal requirements & stock 
exchange requirements, other areas as defined by the Board. 
 
2.)Internal Control & Risk Management: The Audit Committee would pay particular 
attention to review procedures for detection of fraud, including procedures for reporting 
frauds by staff in confidence, review management & internal audit reports on the 
effectiveness of the systems, financial reporting & risk management. Monitor the 
integrity of internal financial controls, review disclosures on internal controls & risk 
management framework, assess the scope & effectiveness of risk monitoring & control 
systems, approve related party transactions.  
 
3.)Internal Audit: The Audit Committee would pay particular attention to appoint / re-
appoint, removal / dismiss of the Internal Auditor & fix their remuneration for services, 
assess the qualifications, expertise, resources, effectiveness and independence of the 
internal auditors, review the internal audit function & internal audit programme, ensure 
access of Internal Auditor to the Chairman of Board / Audit Committee, receive periodic 
internal audit reports, review management response(s) to the internal audit report, 
review effectiveness of internal audit in the Company's risk management system, 
review other services by the internal auditor to ensure internal auditor's independence / 
objectivity. 
 
(4) Statutory Audit: The Audit Committee would pay particular attention to recommend 
appointment/ reappointment, removal of statutory auditors of the Company to the 
Board and fix remuneration, assess the qualifications, expertise, resources, 
effectiveness and independence of the statutory auditors annually, discuss the nature 
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and scope of audit before commencement of audit. Ensure completeness of coverage 
and optimum use of audit resources, review the audit issues which are resolved / 
unresolved, errors encountered during audit &management explanations, review audit 
representation letters before approval by Board, review audit process at the end of 
audit by discussion with statutory auditors on audit plan, audit risks, internal controls & 
feedback from key personnel involved, review the management letter received from 
statutory auditors, review non-audit services by the auditor to ensure statutory auditor's 
independence / objectivity, annually review the accounts, audit of subsidiary 
companies with their Auditors & Audit Committee, so far it concerns the Company. 
 
 
In addition to the above the Role of Audit Committe e shall include followings: 
 
a) Oversight of the Company's financial reporting process and the disclosure of its 

financial information to ensure that the financial statement is correct, sufficient and 
credible. 

 
b)      Reviewing with management the annual financial statements before   submission 

to the   board for approval, with particular reference to: 
 

i) Matter required to be included in the Directors Responsibility Statement to be 
included in the Board's Report in terms of clause (2AA) of section 217 of the 
Companies Act, 1956. 

 
ii) Changes, if any, in accounting policies and practices and reasons for the same. 

 
iii) Major accounting entries involving estimates based on the exercise of judgment 

by management. 
 

iv) Significant adjustments made in the financial statements arising out of audit 
findings. 
 

v)  Compliance with listing and other legal requirements relating to financial 
statements. 

 
vi)  Disclosure of related party transactions. 

 
vii)  Qualifications in draft audit report. 

 
c)  Reviewing with the management, the quarterly financial statements before 

submission to the board for approval. 
 
d)      Reviewing, with the management, performance of statutory and internal auditors, 

and adequacy of the internal control systems. 
 
e)  Reviewing the adequacy of internal audit function, if any, including the structure of 

the internal audit department, staffing and seniority of the official heading the 
department, reporting structure coverage and frequency of the internal audit. 
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f)       Discussion with internal auditors any significant findings and follow up thereon. 
 
g)  Reviewing the findings of any internal investigations by the internal auditors into 

matters where there is suspected fraud or irregularity or a failure of internal control 
systems of a material nature and reporting the matter to the board. 

 
h)  Discussion with statutory auditors before the audit commences about the nature 

and scope of audit as well as post-audit discussion to ascertain any area of 
concern. 

 
i)  To look into the reasons for substantial defaults in the payment to the depositors, 

debenture holders, share holders (in case of non- payment of declared dividends) 
and creditors. 

j)  To review the functioning of the Whistle Blower Mechanism, 
 
k)  Approval of appointment of CFO (i.e. the Whole-Time Finance Director or any 

other person heading the finance function or discharging that function) after 
assessing the qualifications, experience & background, etc. of the candidate. 

 
l)  Carrying out any other function(s) as is mentioned in the terms of reference of 

the audit committee. 
 
iv.  Review of information by Audit Committee:  
 
The audit committee shall mandatorily review the following information: 
1) Management discussion and analysis of financial condition and results of operation. 
2) Statement of significant related party transaction (as defined by audit committee) 
submitted by the management. 
3) Management letters/letters of internal control weaknesses issued by the statutory 
auditors. 
4) Internal audit reports relating to internal control weaknesses and 
5) The appointment, removal and terms of remuneration of the internal auditors shall 
be subject to review by the audit committee. 

 
Composition: 
 
The Audit Committee presently comprises of 2(Two) Independent Directors and 
1(One) Executive director. The Chairman is an Independent Director. The 
Committee generally discharge such duties as may be require under the Clause 49 
of the Listing Agreement with Stock Exchange and other functions as may be 
specifically delegated to the committee of the Board of Directors. The Committee’s 
composition can be illustrated as follows: 
 
 

NAME OF MEMBER STATUS 
Tejas Nagindas Mehta  Chairman (Independent Director) 

Dilip P. Shah Member(Non-Independent) 
Priyank Shah Member (Independent Director) 
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The powers and terms of reference of the Audit Committee are as mentioned in 
Clause 49 II (C), (D) & (E) of the Listing Agreement and section 292A of the 
Companies Act, 1956 which inter alia, include overseeing financial reporting 
processes, reviewing with the management the financial statements, accounting 
policies and practices, adequacy of internal audit functions and discussion with 
internal auditors on any significant findings, financial and risk management policies. 
 
Broad Terms of reference: 

 
The Terms of Reference of Audit Committee cover the matters specified for Audit 
Committee under Clause 49 of the Listing Agreement as well as in Section 177 of 
the Companies Act, 2013. The power and role of Audit Committee is as prescribed 
under Clause 49 of the Listing Agreement and Section 177 of the Companies Act, 
2013. 
 

b)  Investor Grievance Committee  
 
The Company has a Shareholders Investors Grievance Committee, which is 
headed independently by Mr. Priyank Arvind Shah, Independent director of the 
Company. Mr. Priyank Arvind Shah attend and address to grievance or complaints 
received from shareholders/ investors as and when it is received. 
 
The Investor Grievance Committee has been constituted to attend to requests of 
dematerialization of shares, rematerialisation of shares, share transfer and to 
redress investor’s grievance/complaints such as non-receipt of Balance Sheet, non-
receipt of Dividend and entertains such other related matters.. The composition of 
the Committee is as follows: 
 

Name of Member Status 
Priyank Shah Chairman (Independent Director) 

Tejas Nagindas Mehta Member (Independent Director) 
Dilip Shah Member (Non- Independent) 

 
Mr. Pawan Rajendrasingh Yadav, Company Secretary of the Company assists and 
manages the Grievance Committee along with the other members of the 
Committee. The Company Secretary helps the members of the Committee to arrive 
at workable solution to the complaints or queries of the shareholders/investors. 
 
No Investor Compliant is pending against the Compan y as on March 31, 2014. 

 
 
 
c) Remuneration Policy 
 The Board of Directors has not appointed a separate remuneration committee, it 

being a non-mandatory requirement. At present the Board of Directors determine 
the remuneration of the Executive Director. Presently the remuneration paid to the 
Executive Directors are as follows: 
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Name of 
the 
Director 

Relationship 
with other 
directors 

Sitting 
fees 

Salary and 
Allowances 

Profit 
Commission  

Total 

Dilip P. 
Shah 

None 20,000 Nil Nil 20,000 

Tejas 
Nagindas 
Mehta 

None 15,000 Nil Nil 15,000 

Priyank 
Arvind 
Shah 

None Nil Nil Nil Nil 

Ram Avtar 
Sharma 

None Nil Nil Nil Nil 

Sushanth 
Shetty 

None 17,000 Nil Nil 17,000 

 
 

IV. Code of Conduct  
The Company has laid down a Code of Conduct for all the Board Members and 
Senior Management Personnel. All Board Members and Senior Management 
Personnel have confirmed compliance with the said code of conduct for the 
financial year ended March 31, 2014. The declaration to this effect signed by the 
Managing Director forms part of the Annual Report for the FY 2013-14. 
 

V.   CEO/CFO Certification  
As required by Clause 49 (V) of the Listing Agreement, Managing Director’s 
certification of the Financial Statements, the Cash Flow Statement and the Internal 
Control Systems for financial reporting has been annexed to the Annual Report filed 
for the FY 2013-2014 
 
a) Secretarial Audit 
A qualified practicing Company Secretary carried out the Secretarial Audit on 
quarterly basis to reconcile the share capital with National Securities Depository 
Services Ltd. (“NSDL”) and Central Depository Services Ltd. (“CDSL”) and the total 
issued and listed capital. The audit confirms that the total issued /paid-up capital is 
in agreement with total number of shares in physical forms and total number of 
demat shares held with NSDL and CDSL 

 
 
 

b) Brief resume of Director being appointed / re-ap pointed 
A brief resume, nature of expertise in specific functional areas, names of 
companies in which the person already holds directorship and membership of 
committees of the Board and his shareholdings in the Company forms part of the 
Notice of the Annual General Meeting, has been annexed to the Annual Report filed 
for the FY 2013-2014. 
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c) Compliance with mandatory and non-mandatory requ irements 
The Company has complied with all the mandatory requirements along with some 
non-mandatory requirements also. 

 
1. Compliance Certificate of the Auditors 

Certificate from the Auditors of the Company, M/s. Shyam C. Agarwal & Co., 
confirming compliance with the conditions of Corporate Governance as stipulated 
under Clause 49 has been obtained by the Company which forms part of the 
Annual Report. 
 
This Certificate has also been forwarded to the Stock Exchanges where the 
securities of the Company are listed. 

 
2. Means of communication 

 
The information about the financial performance of the Company is disseminated 
on a regular basis through newspapers and website of the Company; 
www.saibabainvest.co.in besides communicating the same to the Stock 
Exchanges. 
 
Further, financial results, corporate notices etc. of the Company are published in 
the newspapers like, Financial Express and Jansatta (Hindi). 
 
Designated exclusive e-mail ID: The Company has designated the following e-mail 
ID exclusively for investor servicing: saibabainvestments@yahoo.com 

 
VI.  Details of General Body Meetings  

 1. The location and time for last three Annual General Meetings is as follows: 

Year Location  Date Time Whether any special 
resolution passed 
therein 

2013 Registered Office 30/09/2013 11.30 A.M YES 

2012 Registered Office 29/09/2012 11.30 A.M NO  

2011 Registered Office 30/09/2011 11.30 A.M NO 

 

Special resolution was passed through postal ballot  

Year Location  Date Time Whether any special 
resolution passed 
therein 

*2013 Registered Office 08/10/2013 11.30 A.M YES 

• The Company has on October 8, 2013 passed Special Resolution for change of 
object through postal ballot.  
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VII. Disclosures:  

1. There was no related party transaction as required to be disclosed in 
compliance with the Accounting Standard 18 “Related Party Disclosures” issued 
by the Institute of Chartered Accountants of India (ICAI)  

2. No Strictures/Penalties have been imposed on the Company by the Stock 
Exchange or the Securities and Exchange Board of India (SEBI) or any statutory 
authority on any matters related to capital markets during the last three years. 

3. In the preparation of the financial statements, the Company has followed the 
Accounting Standards issued by ICAI. The significant accounting policies, which 
are consistently applied, have been set out in the Notes to Accounts.    

 
VIII. General Member Information  

i) Financial Calendar 2013-2014  

                                                           

ii) Dividend Payment date          : N.A          

iii) Other shareholder information: 
 

Listing on Stock exchange The Equity shares of the Company are listed 
on the Delhi Stock Exchange Limited & 
Bombay Stock Exchange. The listing fee has 
been paid to the Stock Exchange. 

Stock code 3973 

 

Market Price Data No Market Price Data is available as the 
shares as the shares of the Company are not 
traded during this year. 

Performance in comparison to 
broad-based indices such as BSE 
Sensex: 

 

There is no performances in comparison to 
broad-based indices such as BSE Sensex as 
the shares as the shares of the Company are 
not traded during this year.  

  
 

Results for the quarter ended June, 
2013. 

Announced on 14th August, 2013. 

Results for the quarter ended 
September, 2013.  

Announced on 14th November, 2013. 

Results for the quarter ended December, 
2014. 

Announced on 14th February, 2014. 

Results for the year ended 31st March, 
2014  

Will be announced on/before 30th May, 
2014. 
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Registrar & Share Transfer Agents 

 

M/s Purva Share Registry (India) Private 
Limited, 
Unit No. 9, Shiv Shakti Industrial Estate, J .R. 
Boricha Marg Opp. Kasturba Hospital Lane 
Lower Parel (E) 
Mumbai 400 011 
Email:  busicomp@vsnl.com 

  

Share Transfer System The Share Transfers (pertaining to shares in 
Physical Mode) are registered and returned 
within the stipulated time, if documents are 
complete in all respects. In respect of the 
shares held in dematerialized mode, the 
transfer takes place instantaneously between 
the transferor, transferee and the Depository 
Participant through electronic debit/credit of 
the accounts involved. 

 

iv)  Shareholding Pattern as on March 31, 2014 is a s follows: 

 

v)  Dematerialization of shares and Liquidity 

 As on date, 11,265,000 shares aggregating to 100% of the paid up share capital 
are held in dematerialized mode. 

 

 vi)  Outstanding GDRs/ADRs/Warrants 

 No GDR / ADR / Warrant or any convertible instrument has been issued by the       
Company. 

 

 

 

S.No. Category  No. of equity 
shares 

% of shares  

1. Promoters 1450 0.01 

 Sub Total (A) 1450 0.01 

2. Public Shareholding 

o Bodies Corporate 
o Individuals 
o Others 

 

 1585100 
9678450 
 

 

14.07 
85.92 
  0.00 

 Sub Total (B) 11263550 99.99 

 Grand Total (A)+(B)  11265000 100.00 
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vii)   Address for correspondence 

The members may address their communication/ grievances/ queries to the 
Company/ Registrar and Share Transfer Agent at the new address as 
mentioned below- 

  B Wing, Flat No-206, Nagesh Tower Co. Hsg. Soc. Ltd . 
Agra Road Village Panchpakhadi Thane-400602  
 

(Members are requested to quote their folio number/DP ID & Client ID in all their 
correspondence with the Company/ RTA). 
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IX - MANAGEMENT DISCUSSIONS AND ANALYSIS  

 
MANAGEMENT DISCUSSION AND ANALYSIS 
  

1.  Financial Performance of the Company  (Amt in 
lakhs) 

Particulars  Year ended 31.03.201 4 Year ended 
31.03.2013 

Gross Revenue 44.02 3.65 

Expenditure 21.78 0.40 

Profit Before Tax 22.23 3.25 

Provision For Taxation 6.90 -- 

Profit After Tax 15.33 3.25 

Proposed Dividend   -- 

 

The details of financial performance of the Company are appearing in the Balance 
Sheet and Profit & Loss A/c for the year.  

2.  Human Resources  

The Company respects and values the diverse qualities and background that its 
people bring to it and are committed to utilize the richness of knowledge, ideas, 
experience that this diversity provides. The Company has built a resource base and 
cross- functional managers to take care of multi dimensional businesses.  

3.  Disclosures 

During the year the Company has not entered into any transaction of material 
nature with its promoters, the Directors or the management, their subsidiaries or 
relatives etc that may have potential conflict with the interest of the Company at 
large. 

All details of transactions covered under related party transactions are given in the 
Notes to Accounts (Note 9 of Schedule 14). 

4.  Cautionary Statement: 

Statements in this Management Discussion and Analysis describing the company’s 
objectives, projections, estimates and expectations may be “forward-looking 
statements” within the meaning of applicable laws and regulations. Actual results may 
differ materially from those either expressed or implied. Important factors that could 
make difference to the Company’s operations include change in government 
regulations, tax regimes, economic developments within and without India. 
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DECLARATION BY THE CEO UNDER CLAUSE 49 I (D) OF THE  LISTING 
AGREEMENT REGARDING ADHERENCE TO THE CODE OF CONDUC T 

 
In accordance with Clause 49 sub- clause I (D) of the Listing Agreement with the Stock 
Exchange, I hereby confirm that, all the All the Directors and the Senior Management 
personnel of the Company have affirmed their compliance with the Codes of Conduct 
as applicable to them for Financial Year ended March 31, 2014 
 
Sd/- 
Dilip Shah  
Whole Time Director 
(DIN No- 03077992) 
 
Delhi & Mumbai 
September 3, 2014 
********************************************************************************** 
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CERTIFICATE  

To  
 
The Members of SAI  BABA INVESTMENT AND COMMERCIAL ENTERPRISE LIMI TED 
 
We have examined the compliance of conditions of Corporate Governance by SAI  
BABA INVESTMENT AND COMMERCIAL ENTERPRISE LIMITED , for the Financial 
Year ended March 31, 2014, as stipulated in Clause 49 of the Listing Agreement of the 
said Company with stock exchanges. 
  
The compliance of conditions of Corporate Governance is the responsibility of the 
management. Our examination has been limited to a review of the procedures and 
implementation thereof, adopted by the Company for ensuring compliance with the 
conditions of the Corporate Governance as stipulated in the said clause. It is neither an 
audit nor an expression of opinion on the financial statements of the Company.  
 
In our opinion and to the best of our information and according to the explanations 
given to us, we certify that the Company has complied with in all material respect the 
conditions of Corporate Governance as stipulated in Clause 49 of the above-mentioned 
Listing Agreement.  
 
 
We further state that such compliance is neither an assurance as to the future viability 
of the Company nor of the efficiency or effectiveness with which the management has 
conducted the affairs of the Company.  
 
For Amit R. Dadheech & Associates 
Company Secretary 
Membership No. A22889 
C.O.P No. 8952 
 
Amit R. Dadheech   
 
Place: Mumbai 
Date: September 3, 2014 
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Chief Executive Officer (CEO) and Chief Financial O fficer (CFO) Certification as 
per Clause 49(V) of the Listing Agreement 

 

The Board of Directors 

SAI  BABA INVESTMENT AND COMMERCIAL ENTERPRISE LIMI TED  
 
 
I, Dilip Shah, Whole Time Director hereby certify that in respect of the Financial Year 
ended March 31, 2014: -  
 
 
1. We have reviewed the financial statements and the cash flow statements for the 

Financial Year ended March 31, 2014 and to the best of our knowledge, 
information and belief:-  

 
 

a) The statements do not contain any materially untrue statement or omit any 
material fact or contain statements that might be misleading: 

 
 

b) These statements together present a true and fair view of the Company’s 
affairs and are in compliance with existing accounting standards, applicable 
laws and regulations; 

 
 
 
2. There are, to the best of our knowledge and belief, no transaction entered into by 

the Company during the year which are fradulent, illegal or violative of the 
Company’s Code of Conduct; 

 
 
 
3. We accept responsibility for establishing and maintaining internal controls for 

financial reporting and we have evaluated the effectiveness of the internal control 
systems of the Company pertaining to financial reporting and we have disclosed 
to the auditors and the Audit Committee, deficiencies in the design or operation of 
internal control, if any, of which we are aware and the steps taken or proposed to 
be taken to rectify the same; 
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4. We have indicated to the Auditors and the Audit Committee: - 
 

a) Significant changes, if any, in internal controls over financial reporting during 
the year; 

b) Significant changes, if any, in accounting policies during the year and the 
same have been disclosed suitably in the notes to the financial statements; 
and 

c) Instances of significant fraud, if any, wherein there has been involvement of 
management or an employee having a significant role in the Company’s 
internal control system over financial reporting.  

 
 
 
 
 
 
 Sd/-                                                                                                    Sd/- 
Dilip Shah                                      Tejas Shah 
Whole Time Director                           Director  
(DIN No- 03077992)                                                                           (DIN No-01621454) 
 
Delhi & Mumbai 
September 3, 2014 
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SAI BABA INVESTMENT AND COMMERCIAL ENTERPRISES LIMI TED 

Registered Office:  KAASRA NO 111BAKARAWALA ROAD, VILLAGE MUNDKA, NEW DELHI- 110041 
CIN: L74999DL1981PLC012736, Web: www.saibabainvest.co.in,  

email id: saibabainvestment@yahoo.com 
 

PROXY FORM 
[Pursuant to section 105(6) of the Companies Act, 2 013 and rule 19(3) of the Management and 

Administration) Rules, 2014] 
CIN      : L74999DL1981PLC012736 
Name of the Company                : Sai Baba Investment And Commercial Enterprise Limited 
Registered Office    : Kaasra No.111, Bakarawala Rd, Village Mundka 
        New Delhi-110041 
 
Name of the member(s)    : .............................................................................  
Registered Address                           :……….……………………………………………..….. 
Email ID     : ……………………………………………..………..... 
Folio No./Client ID/DP ID   :……………………………………………………….. 
 
I/We, being the member(s) of …………………..… shares of the above named Company, hereby appoint: 
 
1) Name :     ………………………………………………   Address :      

………………………………………………. 
                   ………………………………………………. 

Email ID:  …………..…………………………………    Signature :   
……………………………………………...            or failing him 

2) Name :      ………………………………………….       Address:       …………………………….. 
……………..                       
                                   ………………………………………………. 
Email ID:    ………………………………………….       Signature:    
………………………………………………            or failing him 

3) Name: ………………………………………………         Address:  
………………………………………………………. 
           ………………………………………………. 
Email ID: …………………………………………….       Signature : 
…………………………………………………….  

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the  Annual General 
Meeting of the Company, to be held on Monday, September 29, 2014  at 10.00 a.m. at Kaasra No.111, 
Bakarawala Rd, Village Mundka  New Delhi-110041  and at any adjournment thereof in respect of such 
resolutions as are indicated below: 
 

Ordinary business  
1. Adoption of financial statements for the financial year ended March 31, 3014 and Reports of 

Directors’ and Auditors’ thereon. 
 

2. Appointment of auditors and fixing their remuneration.  
 

3. Appointment of Director in place of Mr. Ram Avtar Sharma, who retires by rotation and does not 
offer himself for re-appointment. 
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Special  Business  
(1) Appointment of Mr. Priyank Arvind Shah  (DIN 01623055), as an Independent Director. 
(2) Appointment of Mr. Tejas Nagindas Mehta (DIN 01621454), as an Independent Director 
(3) Appointment of Mr. Sushanth Shetty (DIN 6964602), as an Independent Director 

 
 
 
Signed this …………………… day of …………………… 2014. 
 

 
 

 
 
……………………………………………...                                             ……………………………………… 

   Signature of shareholder                                                     Signature of Proxy holder(s)                  
 
Notes: 
1. This form, in order to be effective, should be d uly stamped, completed, signed and deposited 

at the registered office of the Company, not less t han 48 hours before the commence of the 
meeting. 

2. Notwithstanding the above the Proxies can vote on s uch other items which may be tabled at 
the meeting by the shareholders present.                               
-------------------------------------------------------cut from here ------------------------------------------------------ 

 
 

Sai Baba Investment And Commercial Enterprises Limited  
 

Registered Office:  __________________________________________ 
ATTENDANCE SLIP 
FOLIO NO. (Shares in physical 
mode)  

 

DP ID   
CLIENT ID  
NO. OF SHARES HELD  

 
I certify that I am a registered shareholder / proxy for the registered shareholder of the 
Company. I hereby record my presence at the Annual General meeting of the 
Company to be held on Monday, September 29, 2014 at _____ a.m/p/m. at 
_____________________________________________________and at any 
adjournment thereof.  

 
 

_______________________ 
Signature of Member/Proxy  
(THIS ATTENDANCE SLIP DULY FILLED TO BE HANDED OVER AT THE 
ENTRANCE OF THE MEETING HALL) 

Date:  

 

 

 

Affix 
Re.1 
Revenue 
Stamp 
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Form A 

(Pursuant to Clause 31(a) of the Listing Agreement) 

 

1. Name of the Company Sai Baba Investment And 

Commercial Enterprises 

Limited 

2.  Annual Financial statements for the year ended March 31, 2014 

3.  Type of Audit observation Un-qualified 

4.  Frequency of observation  Not Applicable 

 

For Sai  Baba Investment 
And Commercial 
Enterprise Limited 
 
 
Sd/- 
Dilip Shah 
Whole Time Director 
Din: 03077992 

For Sai Baba Investment 
And Commercial 
Enterprise Limited 
 
 
Sd/- 
Tejas Shah 
Director 
Din: 01621454 
 

For Shyam C. Agarwal & 
Co Chartered Accountant 
 
 
           
Sd/- 
Shyam C. Agarwal 
Membership No. 31774 

 
 
 


