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AXTEL INDUSTRIES LIMITED

NOTICE is hereby grven that the twenty thtrd annu 1general
at'11.00.a.m: on Monday, the 31st August 2015’ atrthe'
O Baska Tal. Halo! 389 350 Dtst Panchmahals Guja

ORDINARY BUS[N ESS

to transact the followrng busrness

1. To receive, consider and adopt the Balance Sheet asat 31st March',*'é 15 and the Profrt & Loss Account of the Company forthe
_ year ended on that day together with the D|rectors and Audltors Reports thereon

2. To appoint a Drrectcr in-place of Shrt Ameet Nat|n Pankh (DlN 00007036) whc retrres by rotatron and bemg e!rgrble offers
himself for re- apporntment SR Eepes DY R

< T To appomt a Director in place of Shrl K|r|t Kumar Pathak (DIN 01849295) who rettres by rotatron and betng ehgtble offers
himself for re- apporntment o

4L : “-To Fteappomt the Audltors of the Company and frx thetr remunerahcn
SPECIAL BUSINESS : Co e
5 : "'To con3|der and if thought fit, to pass the followrng resolutton as an Ordlnary Flesolutton .

RESOLVED THAT pursuant to the provrsmns of sectton 149 150 152 and any other provrsmns appltcab!e |f any, of the
. Companies ‘Act,2013 and the rules made thereunder read: with'schedule IV of the Companres Act,2013, Shri Nikhil Ramesh
Parikh -(DIN 01868080) who ceases ‘at-the’ ensumg annual general meeting-and’in respect -of whom the 'Company has
received a‘ndtice in writing from a member proposing: ‘his candidature for the office of Director, be and is hereby appomted as
Independent Drrector of the Company to hold offrce for flve consecutlve years up to 28th- March 2020

6. -'To consrder and if thought fit, to pass the followrng resolutron as an Ordlnary Resolutron

. RESOLVED THAT pursuant to the provrsmns of sectton 149 150 152 and any other provrsrons appllcable rf any, cf the
: \Compantes Act, 2013 and the rules made thereunder. read with schedule IV.of the Companies Act;2013, Smt. Anjali- Harshvardhan
:-Hegde (DIN 01683723) who ¢eases at the’ ensumg annual general-meeting’ ‘and .in respect-of whom the- Company has
received a notice in writing from a member proposing her candidature for the office of Director, be and is hereby appomted as
'ilndependent Drrector of the Company to ho!d offtce for five: consecutlve years up tc 29th March 2020

7 - To consrder and if thought flt to pass the fo!lowmg resoiutrons as Ordlnary Resotutlons

o '_RESOLVED THAT pursuant to sectron 188(1) and other pro\nslons appircable if any, of the Companles Act 2013 the

o 'Company do avail professmnal service from Tranzmute Capltal & Management Private Ltd. a company |ncorporated under the

' Companles Act 1958, hawng its reglstered office. at Hoechst House Ground Floor, Nariman. Point, Mumba|-400 001 for.a
.period-of five years with eftect from 1st October 2015 to enhance the Company s growth as: under

i Estabhsh vision and a strategy for the Company e .
i Estabtrsh a sound strategy for each ot the enablers and for growth R
lrnplementatron and morntonng of the above strategles

on a professional fee of Rs. 2 50 000 (Ftupees Two Lac Fifty Thousand Only) per month and service tax and other taxes as
" applicable from time td time in addltrcn to the sald professmnal fee and re- |mbursement of out of pocket expenses which may
be incurred by Tranzrnute Capltal & Management Private Ltd. '

RESOLVED FURTHER THAT the Board of Dtrectors of the Company be and is hereby authorrzed to enter tnto Memorandum
~of Understandmg for a penod of frve years '

S : _ .-By the Order of the Board.of Directors:
Dated : 29.05.2015 e
Place : Registered Office :.

Piot No.43/1, Village: Nurpura, EE . o T - _ _Ajay Naishad Desai |
P.O. Baska, Tal. Halol -389350 . . . =@ B ' Executive Director.
Dist. Panchmahals; Gujarat = "' . S . DIN: 00452821
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AXTEL INDUSTRIES LIMITED

NOTES:

1)

AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND ON
A POLL ONLY TO VOTE INSTEAD OF HIM: SUCH:PROXY NEED NOT BE A:MEMBER: OF- THE COMPANY. PROXIES IN

-ORDER TO BE EFFECTIVE MUST BE RECEIVED BY THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE MEETING.

A PROXY FORM IS SENT HEREWITH. - .. - - . : R I : A ShanoE
A person can act as proxy on behaif of members not exceeding 50 (fifty) and holding in the aggregate not more than 10 {ten)
percent of the total share capital of the Company. - ' ‘ R L S

~.Proxy submitted on. behalf of the companies, Societies. etc. must be. supported. by an appropriate resolution/ authority as

a applicable.

2)

4y

5)
6}

g -

Members should nofify change in the address, if any, ébé&if}}ihé'fuil address In block letters with pin code of the post office.
Membiers seeking further information on the dccounts or any other matter coritained in the notice are requested i write to the
Company at least 7 days before the meeting, so that relevant information can be kept ready at the meeting. =~ o

August, 2016 [both days inclusive]. .~

. The register of members and sharg transfer book will remain closed from Monday, the 24th August, 2015 to Monday, the 31.s't

- Members attending the meeting are requested to bring their copy of the Annual Report.

Pursuant to Section 72 of the Companies Act, 2013, members who hold shares in the physical form can nominate.a person in
respact of all the shares held by them singly of jointly. Members who hold shares in single name are advised, in their own
interest, to avail of the nomination facility by filing required form. S AR
The Securities and Exchange Board of. India (SEBI) h_as_mandat_ed'_the.s,u.bmi.srsion of Permanent Account. Number(PAN) by
every participant in securities market. Members holding shares in physical form can submit their PAN details to the Company/
Registrar and:Share Transfer Agent. - .~ . o o0 R P T
Pursuant to Clause 47(f) of the Listing Agreement entered into with the Bombay-Stock Exchange, the company. has created an
exelusive E-mall. Id : investors @axtelindia.com for quick redressal of sharehoiders/investors grievances. - - .. . 7
in terms of the Circulars No. 17/2011 of 21st April; 201.1:and. 18/2011 of 28th April; 2011 Iissued.by the Ministry of Gorporate
Affairs(MCA) as part of its "green initiative in. Corporate Gavernance', MCA allows paperless compliances including service of
a notice/document by companies to their members through electronic mode. Therefore as was done last year, the Company
proposes to send documents required-to be sent to the members like Notices of General Meetings (including AGM), Audited
Financial Statements, Report of the Directors, Independent Auditor's Report ec to the members in_electronic form to the e-mail

IDs' provided by them and made available to the Company’ by ‘the Depositories. This will' also ensure prompt receipt of

-10).

11)

12)

13) -

14}

15)

16}

*-communication- and ‘avoid-loss in ‘postal-transit. These documents will alse: bé& ‘available on the Company's: website
= www.axtelindia,com for download by the: Members. The::physical copies-of the annual report'will-be ‘made”available upon
‘receipt of a requisition from the members; any time as ‘a:member of the Company: - o Peea

In terms of Sectiori 152 of the Companies Act, 2013, Shri Ameet Nalin Parikh (DIN 00007036) and Shri Kirit Kumar. Pathak (DIN
01849295), Directors, retire by rotation at the meeting and being eligible, offer themselves for reappeintment. Further, in terms
of Section 160 of the Companies Act, 2013, Shri Nikhil Ramesh' Parikh (DIN 01868080 ) and -Smt. Anjali Harshvardhan

.Hegde(DIN 01_68_3723 ) are proposed to be re-appointed as Independent Directors. The Board of Directors of the.Company
. recommend their respective re-appointments. Brief resume of Directors including those proposed to be re-appointed, nature

of their expertise in specific functional areas, names of companies in which they hold directorships and ‘memberships /
chairmanships of Board Committees, shareholding and refationships ‘between directors inter-se as stipulated under Clause
49 of the Listing Agreement with the BombayStock Exchange, are provided in the Board's Report forming part of the Annual
Report. _ o . N L L
Voting through efectronic means : E-voting.: Pursuant to the provisions of Section 108 and other applicable provisions, if any,
of the Companies Act, 2013 and the Companies (Management and Administration} Rules; 2014, as amended and Ciause 358
of the Listing Agreement, the Company is Pleased to provide E-voting facility through Central Depository Services {India)
Limited (CDSL) as an alternative for all the members of the Company to enable themto cast their votes electronically. The

.instructions for E-voting are attached herewith. .. e o ) [
- The Board of Directors of the Company has appointed Dineshchandra Mangaldas Mehta of M/s.Dinesh Mehta & Co., Company
‘Secretary in Practice as Scrutinizer io scrutinize the e-voting process in afairand transparent manner and he has communicated

his. willingness to be appointed and will be avallable for same purpose.

Voting rights shall be reckoned -on t'he!-_paid. up value of.shares registered.in the name of the member (in-case of electronic
shareholding) as on the cut-off date i.e 24th August, 2015, Lo :

A person, whose name is recorded in the register of members by the depositories as on the cut-off daté, ie. 24th August, 2015
only shall be entitfed ta avail the facility of e-voting / Poll. '

The:e-voting facility will be available during the following pericd: Commencement of e-voting ; From 9.00 a.m. (IST} on 28th
August, 2015 . - e o

End of e-voting : Up to 5.00 p.m. {IST) on 30th August, 2015.

"The e-voting will not be allowed beyond the aforesaid date and time and the e-voting module shall be disabled by' (Ct)"S!:)

upon expiry of aforesaid period,

The Scrutinizer, after scrutinising the votes cast at the meeting on poll and through e-voting will, not later than three-days of
conclusion of the meeting, make a consolidated scrutinizer's report and submit the same to the Chairman. The results

Annual Report 20142015~~~ BRI U EEE




AXTEL I-NDUSTRIES“‘LIMITED |

“and the results shail simultaneously be communicated to the Bombay Stock Exchange.
17) - Subject to receipt:of requisite number of votes, the resolutions shall be deemed . .to:be passed.on the date of the: meetlng

1 8-) - Explanatory statement settmg out aII matenal facts concernlng the speoiaE busmess u/st 02 of the Companles Act,: 2013 is
~-annexed hereto ! : .

The instructions for shareholders votlng electromcally are as under

(i)'« The e-voting period’ begins. From 9.00 a.m. (IST) on 28th August, 2015 and end e votrng at-5.00 p.m. (IST) on 30th August _
© 2015. During this period ‘shareholders of the Company, holding shares either'in physical form or in dematerialized form; as

.~ by:CDSL for voting thereafter. . .
(ii} ‘-The shareholders should log on to the s-votrng webelte WWW. evotlnglncha com.
: - (iiiy_ - Click’on Shareholders. :
B () _Now Enter your User lD
.. 4.  ForCDSL: 16 d|g|ts benefrcrary D,
b.,'_ ~ For NSDL: 8 Character DP ID followed by 8 Dtglts Client ID :
. 6. Members. holding. shares.in Physmal Form should enter Folio Number reglstered with the Company
‘ (v)' Next enter the Image- Venfrcatlon -as dlsplayed and Click on Login. ‘ : : : : -
(vi)... If you are holding shares in demat form and.had logged on to www. evotlnglndla com and voted on an. earller votlng of any
company, then your existing password is to be used. SRS :
{vii) If you are-a first time user follow the; steps given below: L
For Members holdmg shares in Demat Form and Physrcal Form
PAN:| Enter-your 10 digit alpha numetic: *PAN issued by Income Tax Department {Applicable for both demat shareholders
. . | as well as physical shareholders) g
' Members who have not updated the:r PAN W|th the Company/Deposrtory Partrcrpant are requested to use the
_ - sequence number which is printed:on Attendance Slip-indicated in the PAN field, '
l DOB Enter the Date of Birth ag recorded in your demat account orin the company records for the sald demat account or folio
e S i dd/mmdyyyy format. : :
(viii) After entering these details appropnately, click on "SUBMIT" tab : : : -
(ix) - Members holding shares in physmal form ‘will then directly reach the Company selection screen. However members holdlng
© L ishares’in ‘demat form will now reach: 'Password Création' menu wherein they ‘are required to mandatorily enter their logln
password in the new password field. KrndEy noté that this password is to be also-used by'the demat holders for voting for
7 tésolutions of any other company on which-they are eligible to vote, provided that company opts for e-voting through CDSL
" s platformi Itis strongly - recommended not to share your password wrth any. other person and take utmost care to keep your
" ‘password-confidential.

(x) "+ For Membeérs holding shares in physma! form ‘the detalls can be used only for e—votlng on the resolutlons contalned |n thls
Notice.

(XI) " Click on'the EVSN for the relevant <Company Name> on whlch you choose to vote :

(_xll)' On the voting | page you will Seg "RESOLUTION DESCRIF’TION" and agalnst the same the option "YES/NO" for voting. Select

the option YES of NO as desued The option' YES 1mp||es that you asseiit to the Reso!uhon and optlon NO rmplles that you
dissent to the Resolution.

(xiii) Click on the "RESOLUTIONS FILE LENK" 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 drsplayed it you wish

© " “to confirm your vote; -click on "QK*, else to change your.vote, click on "CANCEL" and- accordingly modrfy your vote

(xv) Once you *CONFIRM" your vote on the resolution, you will not be allowed to modlfy your vote;

(xvi)” You can also take out print of the votlng dorie by you by cllcklng on "Click here to print" opt:on on the Voting. page _ )

(xvil_) If Demat account holder has forgotten the same password then Enter the User ID and the image verrflcatlon code and Clle on
Forgot Password & enter the detalls as prompted by the system

(xvm) Note for Non - Individual’ Shareho[ders and Custodians =

. Non-individual shareholders (i.e. other than Individuals, HUF NRI etc) and Custodlan are reqmred to Iog on to
www. evotingindia.com and reglster themselves as Corporates

. A scanned copy of thel eglstratlon Form bearmg the stamp and’ srgn of the entity shou[d be. emaﬂed to
* “helpdesk.evoting @ cdslindia. gom,
. After receiving the login detalls a compliance user should be created using the admin Iogm and password The
» .Compllance 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 evoling @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 i in favour of the Custodran

if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

(xix) In case you have any queries: or issues regarding e-votlng, you may refer the Frequently Asked Questions ("FAQs") and e-
voting mariual avallable at www.evotingindia.com, under help section or write an email to helpdesk. evotlng@cdslmdla com,
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AXTEL IHDUSTRIES LIMITED

Explanatory statement in respect of the speclal busrness uls 102 of the Comgames Act, 2013
Item Nec.5

Shri Nikhil Ramesh:Parikh was appomted as Addrtaonal Non-Executive Independent Director of the Company with effect from 30th'
March,2015 at the meeting of the Board of Directors of the Company held on 30th-March,2015. He'is a. member of Audit Committee.
and Nomination & Remuneration Committee of the Company. He is B.E.(Electrical) from Maharaja Sayajirac University of Vadodara.
On graduation, he joined the family business called EEC group of companies manufagturing non destructive testing equipment and-
machines -for.the textile' industry, import substitutes used for highly sensitive applications In the engineering rndustry, rallways,
nuclear energy equipment etc. He has vatled and rlch experrence of over.34 years.in englneenng field.

Shri.Nikhil - Ramesh Parikh will cease to be. Director. under. section 161( ) of the :Companies Act,2013. at the ensumg AGM Your
Company has received a notice under section 160(1) of the Companies Act,2013 from a member of. the Company proposrng to
appoint Shri Nikhil Ramesh Parikh as an Independent Director of the: Company. :

In“the’ oplmon of the Board Shri’ Nrkhll Ramesh Parikh fulfils the conditions specified in the Compames Act 2013 and Hules made
thereunder for his appointment as an independent Director of the Company and is independent of the management. A copy of the
letter for appointment of Shri Nikhil Ramesh Parikh as an independent director setting out the terms and conditions would be
available for inspection by members at the reglstered oﬁrce of the company durrng normal busrness hours on any workmg day
excludlng Saturday and Sunday.

Thé Board considers that his‘continued association wouid be of immense benéfit to the Company and it is desrrabie to appoint him
as Independent Director of your Company. Your Board recommends his appointment as Independent Director of your Company
No: Director, Key Managerial Personnel or their relatives; except Shri: N|kh|l Hamesh Parlkh s drrectiy or rndrrectly concerned or
interested in the above resolution. )

Thls statement may also be regarded as a dlsclosure under Clause 49 of the Irstrng agreement wrth the Stock Exchange

ftem No.6 : ; o

St Anjall Harshvardhan Hegde was appomted as Add:tronal Non-Executive Independent Director of the Company with effect from
‘30th March,2015 at the meeting of the Board of Directors of the Company held on 30th March;2015: She‘is @ member.of Nomination
& Remuneratlon Gommittee of the Company. She is an MMS from Jamnalal Bajaj Institute of Management Studies, Bombay anda
post graduate in Business Economics from M & Universily, Baroda. She is the. CEO of Reprise’ Media; a full service dlgltal agency of
the |IPG Mediabrands Group. - With 24 years.in the media-and advertising indusiry, she has been in-the digita! industry from 1998,
Prior to that, Anjali spent 6 years with Bennett Coleman & Company Lid (The Times of India Group} as Response Head of Baroda
Gujarat. She’is a life member of National Geographic Society and Heritage Society of India. .

Smt.. Anjali Harshvardhan Hegde will cease to be Director-under section 161(1) of the Companles Act 2013 at the ensumg AGM
- Your Company has received a notice under section 160(1) of the Companles Act,2013 from a member of the Company proposmg to
appoint Smt. Anjali. Harshvardhan. Hegde as an Independent Director of the Company .

In the opinion of the Board.Smt. Anjali. Harshvardhan Hegde fulfils the cenditions. specrf:ed in the Companres Act 2013 and Rules
made thereunder for-her appointment-as an Independent Director of the Company and is-independent of the management. A copy
of the letfer for appointment of Smt. Anjali Harshvardhan Hegde as-an independent direcior seiting out the terms. and conditions
would be available for inspection by members at the registered office of.the company during normal business hours on any worklng
day excluding Saturday and Sunday.

The Board considers that her continued association would be of immense. benefit to'the Company and it is desirable. to appomt her
as Independent Director of your company. Your Board recommends her apporntment as Independent Director of your Company
No Director, Key Managerial, Personnel or their relatlves ‘except Smt An]a]i Harshvardhan Hegde is dlrectly or |nd|rectly concerned
of |nterested in the above resoiutlon .

This statement may also be regarded asa drsc!osure under Clause 49 of the Iistrng agreement with the Stock Exchange )

Itemn No.7 - S : :

Your Company has been avamng professmnal services in’ connectron wrth growth vaiue creatron and frnancaal seourrty from
Tranzmute ‘Capital & Management Private Lid. since, 1st August,2012 as per the order of the . Regional Director, North-. Western.
Flegron Ahmedabad under letter no. RD(NWR) / Sec. 297/183/2011-12/1564. dated 9th. August 2012 fora perlod of three years with
effect from 01.08.2012 to 31.07: 20150na professmnai fe of R4.2,50, 000 per month.

Your Company has made expansron under monrtonng of Tranzmute Capital &. Management Private Ltd successfully W|th|n tlme
Your Board proposes to avail the aforesaid professional services from Tranzmute Capltai & Management Prrvate Ltd for a further
period of five years for the interest of your Company

Your Board recommends. o approve. the. _ordinary.. resolutlons

No. Director, Key Managerial Personnei or their. relatives, except Shn Ameet Nalm Pankh berng Dlrector of Tranzmute Caprtal &
Management Private Lid. and Shri Ajay’ Nalm Parlkh being a ‘relative of Shrl Ameet Nalin F’ankh is dlrectly or rndlrect!y concerned
or. lnterested in the above resolutrons

_ . ~* By the Order of the Board of Directors
Dated :29/05/2015 R el
Place : Registered Office :

Plot No.43/1, Village: Nurpura, o o - o R R e

P.O. Baska, Tal. Halol - 389 350 ' R R " " Ajay Naishad Desai

Dist. Panchmahals, Gujarat ' Vo TS e Exacutive Director'

o ' o : SRR e DIN: 00452821
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AXTEL INDUSTRIES LIMITED

BOARD s REPORT

't‘he Members

Your ‘Directors: have pleasure in presentmg their 23rd Annual Report on. the busmess and operatlons of the Company and the
accounts for the Financial Year ended March 31, 2015. ’ : :

1. ..

Financial summary o highlights/Performance .;°f.the9_°mnanv, SR .

- The financial results: for the year are-as under: @~ -7 e o0 ST RN [Rupees in Lacs]

' Yearended - Year ended_

e D e e N e e ey . 31.03.2015 .31.03.2014 -
"Sales'and other Income: <" T T T T e 4016.02 '; 4833.64
" Profit before depreciation P o ©(40041). _.69_5.78_'
Less: Depreciation L e S 3g8et . 279.82

< Profit/(Loss) of the year e e e e T e (789.02) © - . .415.96 -
Less: Provision for tax of earlleryear T L R DRI 438G e BABT

- Provision for deferred tax ==+ Fuo o Gd Uit (384T 54.71
Profit/(Loss) after taxation ' . (75384 . 27638

Balance brought forward from previous year . S 167246 : 1396.08

" Balance carried to balance sheet B o o . 918.52 167246

’ Dlwdend ;

’ "Your Board does not recommend any d|V|dend for the fmancral year 2014 15

Fteserves

: L Your Board does not. propose. to carry. to any reserves for the f|nan01al year 2014- 15
L Brlef descrlptlon of the Company s worklng durlng the year!State ‘of Company s affalr

' TotaI turnover durlng the year 2014—1 5 decreased by Fls 820 90.lac (17 05%) compare to prewous year 2013 14 and. there is
loss of Rs.753.94 lac (after tax) during the year 2014-15 against net profit of Rs.276.40 lac (afier tax) in previous year 2013-14.
" Due 1o recession-in domestic and international market sales has come down durlng the year 2014-15 and loss accordmgly

due to decrease in sales and depreciation and overhead expenses..

o Change in the nature of busmess JAfany. .

"15"~There is no change in the’ nature of busmess durtng the fmanmal year 2014 15

Materlal changes and commitments, |f any, affecting the fmanctal posttton of the company whlch have occurred between_

e the end of the financial year of the company to whlch the financial statements relate and the date of the report

‘ No matenal changes oocurred subsequent to the close of the flnano|al year of the Company to whlch the balance sheet relates
. and the date of the report o .

) EDetalls of sigmticant and matenal orders passed by the regulators or courts or trlbunals lmpactlng the golng concern'

status and company's operat|ons |n future

~No s|gntficant and material orders passed by the regu!ators or courts or trlbunals rmpactlng the gomg concern status and

0 company's operations in - future-during the financial year'and or subsequent to the close of the flnanmai year of the Company

10.

" o which the balance sheet relates and the date of the report. -

Detaiis in respect of adequacy of internal financial controls ‘with' reference to the Ftnanclal Statements. -

“The Company has appornted rnternal audltor for adequacy of |ntema! fmanmal controls and your Board has taken adequate.
*" . care for financial control. ' e

Details of Subsidiary/Joint VenturesIAssoclate Companies IR
Your Company has no Sub3|d|ary/Jomt Ventures/Assocrate Companres dunng the year

Performance and financial position.of each of the subs|d|artes assoclates and joint venture companies mcluded in the
consoltdated financial statement :

Your Company has no Submdrary/.lomt Ventures/Assoolate Companles dunng the year
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1.

12.

13,

4Deposns

- ZAX'T-EL‘INDUS.TRIES -LI.MITED

Your Company has not accepted any deposrt durlng the year and there was no deposrt at the begrnnmg of the year, Therefore
the details relating to deposits, covered under Chapter V.of the Aot is not applrcabte

. Statutory Audrtors

“'MJs. VK. Shastri & Co., Chaitered’ Accountants, Aud|tors of the Compan:'y_ retire__at th.e'e_"n'suing Annua_l Gen‘eral Mesting and

are eligible for reapporntment

The Company has obtained a letter of consent and also a certrtrcate under section 139 and 141 of the Compantes Act, 2013

o from.the Audrtors to the ettect that thetr appomtment if made would be wathln the l|mrts prescnbed in the sard sectron
Auditors' Report - o L '

% o The observations’ of the Audltors are explatned wherever necessary, in an appropnate notes 1o’ the Audited Statement of

16.

17.

" Accounts. No qualification, reservation or adverse remark or dlsclatmer has been made by the aud|tor in their aud|tors report
. for the year 2014- -135. .

14, ..

Share Capatal . : _ G e
Your Company has allotted 61,55,000 equrty shares of Rs 10 ezch for cash at par aggregatlng Rs 6 15,50,000 on preteren’ual

~ basis to entities of promoters’ group during the fmancral year ended 31 st March 2015

_ : Durlng the year under: review, the Company has not |ssued any other shares nar has granted any stock optlon or sweat equity.
15, ' '

Extract of the annual return . o
The extract of the annual return in Form No. MGT 9 formmg part of the Boards report is attached herewath as (Annexure -E)
Conservatlon of energy, technology absorption and foreign exchange earnings and outgo '

The details of conservation of energy, technology absorphon forergn exchange earmngs and outgo are attached herewrth
{Annexure-A}

* Corporate Social Responsibility (CSR)

As net worth ot the Company is below rupees five hundred crore or turnover is below rupees one thousand crore or a net prot:t
is below rupees five crore during the _preceding. f|nan0|al year.ended on 31st March,2014, section 135 of the :Companies
Act,2013 is not applicable and therefore the Company has not spent any sum towards Corporate Socral Flesponsrbllrty during

the financlal year 2014—1 5

Dlrectors . L T T
A) Changes in Directors and Key Managenal Personnel

Your Company has appointed Smt. Anjali Harshavardhan Hedge (DlN 01683723) and Shri Nikhil Ramesh Parikh (DIN -
01868080) as independent Directors during:the year, Shri- Neeraj Pathak Alternate Director to Shri Kirit . Kumar Pathak

ceased to be Alternate Director on 6th January 2015

Your, Company has been recelved a notrce under sectlon 160(1) of the Compames Act 2013 trom members ot the Company

proposing to appclnt Smt An;al: Harshvardhan Hegde and Shri lehrl Ramesh Pankh as lndependent Dlrectors of the
Company : . B .

Your Company appointed Shri Vishal Sharma as Chief Fmancral Offrcer dunng th_e yea"r.__ _l-Iovvever._due_ to_his per_sonalﬁr_eason,

“he’ resigned as Chief Financtal Otficer with effect from 1 Bth May, 2015 ) : _
_ Your Company appointed Smt. Prerna Sudeep Bok|l as Company Secretary dunng the year

3 'Shrr Ameet Nalin Parikh and Shri Kmt Kumar Pathak retrre by rotatlon at the ensurng annual general meeting and berng

eligible offered themselves for re-appointment as' Directors.

B) Declaration by an Independent Director(s) and re- appomtment |f any

.- A declaration by Shri Sandeep.Gui Lalwani, Smt. -Anjali: Harshavardhan Hedge and Shri Nikhil Ramesh Parikh’ Independent

Directors that they meet the criteria of independence as provided in.sub-section (6) of Sectlon 149.of the Companres Act, 2013
have been given and the same have been displayed | on Companys websﬂe

The Board of Directors declare that the Independent Dlrectors Shn Sandeep Gul Lalwanl Smt Anjah Harshavardhan Hedge
and Shri Nikhil Ramesh Parikh'in the oprnron ot the Board- are e

“a) * persons of 1ntegnty and they | possess relevant expertrse and expenence :
b) not a promoter of the Company or its holdmg, subsrd|ary or. assocnate oompany,

¢)  not related to promoters or drrectors of the company, or its hoiding, sub5|d|ary ‘or associate company,
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: :.d)

e)

9}

' frnancral year;

C) FormaiAnnuaf Evaluation -

havelhad no pecunrary relationshrp wrth the company, |ts holdlng or subsrd:ary or associate company or promoters
or directors of the sald companles durlng the’ two |mmed|atefy precedlng flnanc;al years or durlng the current

" none. of their relatlves have or had pecunrary relattonshrp'ortransacncns with the company, its holding, subsrdrary

or associate company or promoters or director of the said companies amounting to two percent or more of its

'_ gross turnover or total income or fifty: lakh rupees whrchever is Iower dunng the twc |mmed|ately precedrng

financial years or durlng the current frnanc1ai year

-neither they -or any of their relatrves -;.._... :

i hold or have held the' posrtaon of a key managenal personne! or. are.or., have been employees of the
Company or its holding, subsrdrary, associate - company in any of the three frnancral years |mmed|ately
precedrng the current f:nanmal year .~ :

i, .are or had been employee or proprretcr or a partner in any of the three fmancral years immediately precedmg
the current finanmal year of - . o o .

' a_j ~ afifm of auditors.or. ccmpany secretanes rn practrce or cost audrtors of the company or |ts holdlng subsrdrary

- or associate company or. -

b} | any Iegal or consuitrng f|rm that has or had any transactrcn wrth the company, |ts hofdrng, subsrdrary or
-assoolate company amountlng to ten percent or more of ‘gross turnover-of the said firm;-

A}y - do not hold together wrth thelr relatlves two percent or more: of the. total voting power. of the company or

iv)  not a Chief Executive or dlrector of any non proftt orgamzatron that receives twenty-five percent or more of
~its receipts fromithe company, any ofthe promoters or directors of the company or its holding, subsidiary or
assogciate company or that' holds two percent or more of the total voting powers of the company; .

- possess quahfrcatrcns prescnbed in- Ftule 5 of The Companles (Appomtment and Qualification. of Directors)

Rules, 201 4.

Smt. Anjali Harsha\rardhan Hedge and Shrl lehll Ramesh Parlkh are ellglble for r- appomtment at the ensurng
annual general meeting. ‘

'Detarls of drrector seeking re-appomtment as per ctause 49 of hstlng agreement wrth the Bombay stock exchange
“is attached herewith: (Annexure F) ENE o 4

- The Company has devised a policy: for performance evatuation of fndependent Dlrectors Board, Comm|ttees and mdnndual
. Directors-which -includes critefia for performance evaluatlon of. executrve directors. and non- -executive directors. .

In evaluating the ‘suitability of individual- Board members the Commrttee may take into account factors such as:
i.”. General understanding of the Companys busrness
ii. Educational back ground and, experlence ..
. ili.  Personal and professmnal ethrcs mtegrrty and values
v, 'Wll!lngness to devote suff:ment trme and energy m carryrng out therr dutaes and responsmrlrtres effectlvety
19.° ‘Number of meetings of the Board of. Dlrectors ' o

Durlng the year from. 01st April, 2014 to 31st March 2015 the Board of Dlrectors met seven tlmes on the followrng dates

_____ _Sr Date . S Board Strength No of Dlrectors Present
1| 30-05-2014 R i 25 S
2 |'oa-082014 T o 4
3. | 11-08-2014 7 - 4
4 | 12-11-2014 7 B 6
5 | 07-01:2015 7 AN 3
6__| 13-02-2015 7 6
7 | 30-08- 2015 7 o 4

20. Audlt Commrttee

Audrt Commitiee compnsmg of the followmg Directors cf the Board re-constttuted on 30 03.2015:
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~+ “Name-of Director: . © = =i 5‘-'513“‘5
1 Shrr Sandeep Gul Lalwanr Non Executwe Independent Dtrector o
o 2 _.Shn Nikhil Flamesh Parikh - . ... . Non-Executive lndet:tel’ldent Director...
y 3 - '_Shrl Ameet Nalrn Pankh o B ":__-‘“:IjDrrector ’ L |

21.

23,

24,

25;

There was ho occasion regardrng non acceptance of any: recommendatlon ot the Audlt Commlttee durmg the year =

‘ Detalls-of establishment of vigil mechanism for directors and employees S

The Board has appomted the follcwrng persons as members of wgll commrttee
1. Shri Ajay Narshad Desai -

2 .,: Shri Sandeep Gul Lalwani
3. Shri Ameet Nalm Pankh

The Company has framed a whlstle blower pohcy in terms of llstlng agreement ancE the same may be accessed on the

' _Companys websrte

22, Nommation and Flemuneratlon COmmtttee :

Nommatlon and- Fternunerat;on Comm|ttee comprrsrng ot the followrng Dlrectors of the Board re- constltuted on. 30 03 2015

i Name of Director -+~ e Status _ ) _
1. -Shrl Sandeep Gul Lalwanl - : 1 ‘_. Non Executlve Independent Dlrector L
2 : AShn Nikhil Ramesh- Parikh " Non-.Exe’cuti_ve_ ,lndependent Director.- .-
3 o _Mrs Anjalt Harshvardhan Hegde B Non Executrve independent Dlrector

The policy formulated by nomlnatlon and remuneratton commattee

The. terms of reférence of the committee. inter. alta |nclude successmn planmng for. Board of D;rectors and Semor Management

Employees identifying and selection of candidates for appointment of Directors/Independent Directors. based on certain laid
down criteria, :denttfymg potent|al individuals for appointment of Key Managerial personnel and other senior managerral
posmon and review the performance of the Board of Directors and Senior Management personnel mcludlng Key managerral
personnel based on certain criteria approved by the Board. Whils reviewing the performance, the committee ensures that the

' remu neration is reasonable and sufficientto attract; fetain and motrvate the best managerial talents, remuneration commensurate

W|th the performance- of.individual and group and also. malntams a balance between both short and long term ob]ectwes of the

-company

The -Committee met on 12/11/2014 and 30/03/2015 during t'he year

: Parhculars of icans, guarantees or mvestments under section 186 o

i The Company has not-given. any |oan, guarantees or |nvestments under section 186 to any person or body corporate except

loan to employees of the Company as per Company's pollcy for employees

_Partlculars of contracts or arrangements with related partles

" The Cornpany has not entered into any contract or arrangement with related party referred to in sub—sectlon " of sectlon 188
,,of the Companies Act, 2013 except contract with Tranzmute Capital & Management Private Limited to avail professicnal
_services, which has’heen approved by the Reglonal Director, North- Western Region, Ahmedabad under letter no. RD(NWR)

! Sec. 29711 83/201‘! 12/1564 dated 9th August,2012 for a period of three years with effect from 01.08.2012 to 31 .07.2015.
Form No. AOC -2 regardlng transactions under sectlon 188 of the Companles Act, 2013 is enclosed hereW|th (Annexure -B).

Managerlal Remuneratlon

_ Disclosures pursuant to section 197(12) of the Companles Act,2013 read with Rule 5(1}, 5(2) and 5(3) of the Companles
. .(Appomtment and Fternunerahon of Managerial Personnet) Rules, 2014 are enclosed herewrth (Annexure C)

Secretanal Augdit Report

The Secretarlal Audit P.epcrt pursuant to section 204(1) of the’ Companres Act,2013 given by M/s Dmesh Mehta & Co a
company secretary in pracuce enclosed herewrth (Annexure D)
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