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CONTINENTAL CHEMICALS LTD.

Motice is hereby given that the 30" Annual General Mesting of Continental Chemicals Limited will be held on Tuesday, the 227 September 2015 at4 0GPM. &t
the Redistersd Office of the company al A-7, Sector-VII, Noida, Gautam Buddh Nagar, Pin. 201301 (U.P)to transact the following business:

ORDINARY BUSINESS
1 To receive. consider and adopl the Direclors' Report for the year ended 31sl March 2015, audiled Statemenl of Profit and Loss for the year, Balance Sheet
asanthaldate, and the Report of the Auditors thereon, ¢

2. Toappaint a Director in place of Ms, Sunaina Chibba {DIN ; 00370454}, who retires by rotation and being eligible, offers harselffor re-appolritment,

3. Ratification of Appointment of Statutory Auditor:
Toconsider and (fthoughtfit, to pass with or without madifications, the fallowing resoiulion as Ordinary Resolution:

“RESOLVED THAT pursuant lo the provisions of Section 128 and 142 and other applicable provisions of the Companies Ast, 2013 ('Act’) and the Companies
(Audit & Auditors) Rules, 20114 {including any statutory modification(s) or re-enactmeant(s) thareof, for the time being in force), the appointment of Mis B K
Kapoor & Company Chartered Accountants, as Statutory Auditors up o the conclusion of Thirty fourth (34" ) annual general mesting be and is hereby ratified
and confirmed and that the Board of Directors be and is hersby authorized to fix remuneration, as may be determined by the Audit Committes in consuitation
with the Statutory Auditors "

SPECIAL EUSINESS

4, Appoeintment of Mr, Dhiraj Kumar Choudhary as Non-Executive Director
To consider and, if thought fit, to pass, with or without modification(s), the following resolution as an ordinary resolution :

“RESOLVED THAT pursuant to Sections 152 and 160 of the Companies Act, 2013 ("4ct) and the Companies (Appointment and Qualiflcation of Directors)
Rules, 2014 and such other applicable provisions, rules as may be applicable (including statutory modification{s) of ra-gnactment{s) thereof for the time being
nlorce) and any other law for the time being in force, ifapplicable, Mr. Dhira Kumar Choudhary (holding DIN 06470386), whose tarm of office as an sdditional
direclor, pursuant to Seclion 161 af the Companies Act, 2013, expires at this Annual General Meeting and in respect of whom the Company has recelved &
notice under Section 180 of the Companies Acl, 2013 proposing his candidature for the affice of a director, be and (s hereby appointed as a director of the
Company, lable ta retire by rotation,

5. Approval for entering into Related Party Contract by the Company
To consider and, Il thought fit, to pass, with of without modification(s), the following resolution as an ordinary resolution;

“RESOLVED THAT pursuant to Section 188 and olher applicable pravisions of the Companias Act, 2013, and the Rules made there under {Incliding any
statutary modification or re-anactment thereol for the lime being in force) and subject 1o sueh other approvals, congants, permissions and sanclions of any
authorily as may be necessary, consent of the Company be and is hereby accorded to the Board of Directors to conlinue (he conlract entered into with Interads
E Communicalion Lid (IECL), for providing services of the Company to |[ECL, on the fallowing terms and conditions:

() Consideration: The price for gale of the products of the Company shall be negotiated by and agreed Lo hoth parties betwaan 60% 10 85% ol the original
vilues ofthe IECL contract with its cllent, depending upon the type of requirements and the work involved for IEGL and the Company,

(B) Payment Schedula: Within 30 days from the date of invoice of the Company.

(e} Advance received | Rs, 1010101 as on 1" August

() Mature, material terms and pariculars of the arrangement: The contract |s for providing Software services of (he Company

(e} Duralion of lhe confrack The tarm of contract will be applicable for all imes to come until tarminated by any pary.”

"RESOLVED FURTHER THAT the Board of Diractors of the Company be and Is heraby authorized 1o do all such acls, matters and things as may be
necossary to give effect to the above resolulion.”

6. To Approve Related Party Transactions
T considor and, if thought filto pass, with or without rodification(s) the following Resolution for related party transaction as a Ordinary Resolution:

"RESOLVED THAT pursuant in Seclion 188 of the Companies Act, 2013 and any olher applicable provisions of the Companies Act, 2013 and the niles made
there under (Including any statutory madification(s) or re-enactment thereof for the time being in force), and pursuant to the consent of the Audit Committee
and the Board of Direclors vide reselution passed in their respeclive meetings held on June 20, 2016, the cansent of the Company be and is hereby accorded
for enlering nlo contract or arrangement with the related paries as defined under (he Act and the Rules made there under, as per details and on lerms &
eonditions as sat out undar ltem no. 6 of the Explanatory Staterment annexed to this Notice,”

‘RESOLVED FURTHER THAT tie Board of Directars be anid is hereby severally authorized to perform and executs all such acts, deads, matters and things
ineluding delegate such alhorlty, as may be deamed necessary, proper or expadient to give effect o this resolution and for the matters connected herewith or
incidental hereta,"

By Ordar of the Board of Directors

Sd/-
PralimaAgarwal
Company Secretary
FLACE NOIDA
DATE 13.08.2015 :
NOTES;

| Explanatory statement pursuant o Section 102 of the Companies Act, 2013 s annaxed hereto

2. Amember entitled to attend and vote at the annual general meeting |s entitled to appoint a proxy to attend and on a poll to vote instead of himself.
The proxy need not be a member of the company. A blank form of proxy Is enclosed and If Intended to be used, it should be deposited duly
completed at the registered office of the company net less than forty eight hours before the scheduled time of the meeting.

A person can act as a proxy on behalf of members not exceeding fifty and helding in the aggregate not more than ten percent of the total share
capital of the Company carrying voting rights. A member holding more than ten percent of the total share capital of the Company carrying voting
rights may appoint a single person as proxy and such person shall not act as a proxy for any other person or shareholder.

3. Corporate mambers intending to send their authorzed reprasentalive to atlend lhe meeling are requested 1o sand the Company a certified copy of the
Board Resolution authorizing their reprasentative(s) to attend and vote on their behaif at the meeting.

4. In case of joint shareholders attending the meeting, only such joint holderwhais higher in the erder of names will be entitled Lo vale,

5, The Registers of Members and Share Transfer Books of the Company will remain closed from Wednesday, the 21.08.2015 to 22.09.2015 (Both days
inclusive),

6. Relevant documents referred to in the accompanying Notice and the Statement are open for inspection by the members at the Reglstered Office of the
Company on all working days, except Saturdays, during business hours up to the date of the Meeting.

T interms of Section 72 of the Companies Act. 2013, the shareholdars of the Company may nominate a person on whom the shares hefd by himithem shail
vestinthe eventofhis/their death. Shareholders desirous of availing this facilily may submit nomination in Form SH-13,

4. The Company has entered into agreements with COSL te offer depository senvices o the Shareholders, Shareholders can open sccount with any of the
depository participants registered with CDSL.

)




CONTINENTAL CHEMICALS LTD.

9. Any mamber requiring further information on the Accounts at the meaeting is requasted to send the guenas in wnting to the Company Searetary in
advance.

10, Members are requested to bring their copies of Anhual Report at the meating, as exira copies will not be supplisd,

11, Bursuant 1o the requirement of the listing agreement, the Company daclares that ils equity shares are listed on ihe siock exchanges ail Bombay
Stock Exchange. Uttar Pradesh Stock Exchange and Delhi Stock Exchange.

12 Only regislered members cartying the attendance slips and the holdars of valid proxies registered with the Company will be parmitted to atlend lhe
maeting

13,45 a part of “Green initatlive in the Corporale Gavernance”, The Ministry of Corporate Affairs wde its ciroular nos. 17/2011 and 1/2011 dated 21.04.2011 and
29.04 2| respectively. has parmitted the companies lo gerve the documents, namely, Nolice of General Meeting, Balance Shest, Statement of Profit & Loss,
Audilors’ Report, Direstors’ Repart, efc., to the members through e-mail. The sharehalders halding shares in physical form are reguested to register their e-maif
address with thi Registrar & Share Transler Agents by sending duly signed request ietter quoling their folla no., name and address, In case of shares held in
dematfarm, the sharcholders may register lheir e-mail addresses with heir DPs |\Depositary Farticipants),

14, Members muay also note thal the Nolice of the 30th Annval General Meeting and the Annual Repart for 2015 will also be available on the Company's websile
wavw confinentalchemicalslid com for their download. The physical canies of tha aforesaid documants will also be available at the Company's Registerad Offica in
Maidei for inspection during normal business hours on working days. Even after registering for communication, members are entitled to recelve such
sommunication in physical form, upen niaking & request for the ssme, by post free of cost. For any communication, the sharehalders may also send requesis to
the Company's nvestar email id: info@gantinentalsafl.com, compli inentalsoll com

15. Voting through electronic means

A.In compliance wilh provisions of Section 108 of tha Companies Acl, 2013 and Rule 20 of the Compaties (Managament and Admi ion) Hules,
2014 as amended by the Companies (Management and Administration) Amendiment Bules, 2015 and Glause 358 of the Listing Agraement, the
Company is pleased (& provide members facility 1o exercise their fght to vela al the 30th Arnual General Meaeting (AGM) by eleclronic means and the
businase may be lransacled through e- Voling Services. The failily of casting the votes by the members using an electranic voting sysiem lrom a place
other than venue of the AGM ("remote e-voling”) will be provided by Central Depository Services Limited(COSL.

B. Tha facility lor voting through ballot paper shall ba made available at the AGM and the members altending the maeting who have not cast their vote
by remole e-vating shall be able to exarcise thelr rght atthe meeting through ballot paper.

G, The membars who have cast their vote by remote e=vating priot lo the AGM may also atland tha AGM but shall not be antitled (o cast their voto
again,

D, The remote g-voling pariod commences on 18" September, 2015 (09:00 am) and ends on 21* Septembar, 2016 [[ 5:00 prm) Durlng this perlod
membars! of the Company, holding shares elthar in physical lorm or in dematerialized form, as on the cul-olf date of 16" Saptarmber, 2018, may cast
their vote by ramote evoting. The remole e-voling madule shall be disabled by CDSL for voting thereatler, Onte 1he vole on a reselution is casl by the
mambar, the member shall not be allowed Lo change It subsegquently,

The Instructions for sharehaolders voting slectronically are as under:
0] The vating patlod begins an 19" September, 2015 (08:00 am) and ends on 21" Soptembar, 2015 (0500 pm). During this period
shareholdars’ of the Company, holding shares sither in physical lorm or In dematorlalized form, as on the cut-off date 15" September,
2015 may cast their vote alectranioally, The e-voting module ehall be disabled by COSL for voting thereatter.

(i) Shareholdars who have already voled pror to tha manling date wolld not ba antitlad 10 volo al the maoting vanus,
ik} The shareholders should log on te the a-voling wobsila waww.evolingindia.com.

(i) Glick on Shareholders,

v Now Enter your User (0

a,  Far GDSL: 16 digits boneficlary 1D,
I Far MSDOL: A Charaeter OF 1D followad by B Digits Client 1D,
&, Members holding shares In Physical Form should enter Folle Number registersd with the Company,

i) Naxt unler the Image Varifloation as disglayed and Glick on Login.

(vl It you ara holding shares n demat form and had logped on 1o www,svatingindia.com and voted on an eariar vating of any company, then
your existing password ig 1o bo used.

(i) I you are a first lme user follow the steps given below;

Far Mambars holding shares in Domat Form and Phyaical Famn

PAN Entar your 10 digit alpha-numeric *FAN ssued by ncome Tax Deparlmeant {Applicable lor Bolh demal shareholders as wall as
physical sharehalders)
Mambers who have not updated their PAN with the Gompany/Depository Participant are requested Lo use the [t
twi lallars of Iheir name and the 8 digits of the sequence numbar in the PAN fisld,
In case (he sequence number s lass Ihan 8 digils enter the applicable number of 0's before the number aflar (he
fiest two characters of the name in CAPITAL Iofters. Eg. || your name Is Ramesh Kumar with sequonce number 1
then enter RAGOO00D01 (0 tha PAN field,

Dividend Bank | Enter the Dividend Bank Details o Date of Birth {in dd/mm/iyyyy formal} as recorded in your domat AGount of in e company
Detalle records in arder ta login,

OF Date of Bitn Ilbolh the detalls are not recordad with the depository or company please enter the member id / lolie number in the
_(pog) Dividend Bank delalls lield as mantionad In instiiction (v),

{1} After entering these delalls appropriataly, click on “SUBMIT" tab,

() Mambers halding shares in physizal lorm will then direetly reach the Gompany selection screen, However, members holding shares in
demat farm will now reach ‘FPassword Crealion’ manu whereln they are required Lo mandatorily enter their login pa ssword in the new
password feld. Kindly note that this password is (o be also used by the demat holders for voting for resolutions of any other company on
which they are eligible 1o vele, providad that sompany opls for a-vating thraugh CDSL plattam. It is strengly recemmendad not to sharg
your password with any other parson and take utmost care to kesp your password confidantial,

{xl} Far Members holding sharas in physical form, the details can be ussd only lor e-voling on the resolutions contained in this Nolice,

(%1} Click on the EVSN for the relevant Cantinantal Chemicals Limited on which you choose lo vals

(il On the voling pags, you will see "RESOLUTION DESCRIPTION! and against the same the option “YESMO® for voting, Salsct the option
YES or NO as desirad. The oplion YES implies that you assent Lo the Resolulion and option NO implies that you dissant to the Resolution,
(B Click on the "RESOLUTIONS FILE LINK" if you wish ta view the entire Resojution delails.

(v After selecting the rasolution you have decided to vote on, eligk an "SUBMIT, A confirmation box will be displayed. If you wish ta canfirm
your vota, click on *OK", else to changs your vote, click on "CANCEL" and accordingly modify your vole.
(v} Onee you “CONFIAM” your vele on the resolution, you will net be allowed to madify your vate.
(e You can also take a print of (he voles cast by clicking on “Click hera to print” optian on tha Voting page,
0wl I & demal account holder has forgoiten the login pass word then Entar the User ID and the Imaga verification code and click on Forgot
Password & enter the details as prompted by the system.
{xix) Mot for Mon — Individual Shareholdars and Custedians

Non-Individual shargholders (i.e. other than Individuals, HUF, NRI etz.) and Gustodian are raquired to log on to www.evolingindla.com and
tagister themsalves as Corporales.
A scahned copy of the Hegistralion Form bearing the alamp and sign of the enfity should be emailad 1o helpdesk.avoling @ soslindia.com,
After recoiving the login details a Compliance User should be created using the admin login and password, The Compliance Usar would be
able fo link the aceount{s] {ar which thay wish 1o vote on.
The fist of accounts linked In ihe lagin should be mailed to hoipdesk.evoting @ cdslindia,com and an approval of the accounts they would be
able fo cast thalr vote,
A scanned copy of the Board Reselution and Power of Attomey (POA) which they have Issuad in favour of the Custodian, if any, should be
uploaded in PDF format in the system for the scrutinizar Lo verily the same,

(xx) In case you have any querias of jssles regarding e-voting, you may refer the Freguently Asked Questions ("FAQs") and e-voting manual
available at www.evotingindia.com, under belp section or write an amail to halpdesk, evoting @ cdslindia.com,




CONTINENTAL CHEMICALS LTD.

EXPLANATORY STATEMENT AS PER SECTION 102 OF COMPANIES ACT 2013

ITEM NO. 2
Sr. Name of Director Brief Proflla/Expertise in Specific field of areas
Mo
5. Sunaina Chibia Age: 31
Chalification: MBA from University of Westminster, LK.
Experienca | Has vast experience in management and also warked as direclor in different companies i[5t 12 years,
Term of appointment Pon executive Direclor, liable o retire by rotation
Remuneralion: Mo remuneration kas baaen withdrawn Trom the sompany.
Shareholding i Company NIL
Relationship with other Diractors and KMP; Daughter of Naresh K. Chibba, Managing Birector of Company
Na. ol Board Meeting allended: % masting atlendad by her afler har appointment in last AGM 0 nancial yaar 201415
Cirectorship held it other Companlas Mractor in Workd Pro Solution Limitad
as on 31.03,2015
Membershin! Chairmanship of Gommillees NIL
of ather Companies s on 31.03.2015
ITEM NO, 4

The Company has receved fram Mr. Dhira] Kumar Choudhary (1] Censant in witing to act in farm DIR- 2 pursuant to Rule & of the Companies (Appeintment and
Qualilication of DirectarsiRules, 2014; (2) intimation [0 form DIR & of the Gompanies (Appaintmant and Gualilcation of Directors) Rules, 2014 1o effect he is nol
cisqualified in accordance with sub-section (2) ol Seclion 164 of the Companins Act, 2013 and a copy of the letler af appolntment setting el (he terms and condilions
of appoinimant of Mr. Dhirj Kumar Cheudhary s available for inspection, with ot any fea, by members al the Company's registered office during normal hours on
working days up 1o date of AGM,

The Company has alse received notice fram a mambar aleng with deposit of requisite amount under Secton 160 of the Act progesing the candidatune of e Mr,
[hiraj Kumar Choudhary for the office of Directors of the Campany, Board racommends passing of the resolution as an Ordinary Resshition.

Mr. Dliira) Kumar Choudbary, sged 35, has appointed in board maaling held on 25.07.2015 as Additional Director and attendad one board meeting after his
appainiment, Mr . Dhira] has done his graduation in physics and has vast experience of aver 12 years in T Incustry, He s also a director In two other T companios,
He will appalited as nan = execdtive Direclor withaut any remuneration, [ablo to ritres by rotation.,

Mo Diracton or Key Managorial parsonnel or their rospaciive relatives arm in any way, concernad or nsrested, financial or otharwise, i he resalulion sst ool i tem
1ol of the Notiae.

ITEM NO, 5

The Cormpany has entared Inlo a conlract with Inlerads E Cammunications Limited {hereatter called IECL) for providing software senvices of the Company, which the
Company wishes (o continue, IECL 13 o ‘related party within the meaning ef Section 2 {76) of the Companies Act, 2013, and thus the ransaction reguines e appraval
of membars by a Ordinary Resolution unduer Seclion 188 uf the Companies Act, 2013 and Clause 48 of the Listing Agresmant with the stock sxchanges.

Tha parliculars of the transaction pumuant to praara 3 of Explanation (1) 10 Buls 15 of Companies (Mesting of Board and s Powers) Rules, 2014 are as under

) Mane of the refatad porty Interads E Communications Limitid (ECL)
[b) Mame of the dirsctor or Ky Managerial personniel Mr. Naresh Kumar Chibba and Ms. Sunaine Chibbo Direclors of the Company. Excepl
who s ralatud for this, na direclor or key managenal parsonnel i related
() Nature of ralationship Naresh i€ Chibba and Sunalna Chibba Direciors of the Company ans sharaholder and
L, ralative of Directors are Director n |ECL
naideration The price for sale of the products of the Company shall be neg | by and agreed 1o
bioth panting betwaan B0% to 85% of the original values of the IEC contract wilh its clienl,
.{e) Paymaent Schadula | IECL shall pay considaration within 30 Diays
(I} Advance Rs. 1010101 as an 17 August 2018

{130 Nisture, matarial 1

and paniculirs ol ATangamant Tha Conteact |8 for providing software senvices of Company
1

() Bivation af the The term of contract will be applicable for all imes lo come untll lerminated by any E:ﬂ_ﬁf =]
(11 Any other information ralevant or mportant for he members o IECL Nelps in secunng business from abroad

maki & decision on the proposod
Tl Board recommends the QOrdinary resolution given atitem no. 5 far the approval of the niembers of he Campany,

Nune ol lhe direclors, except Mr Narssh K, Chibba. and Ms, Sunaina Chibia and their refalive, any direstors or kiy manageral personnel or thelr relatiees arg In any
way, cancamad or inferasted, financially o albemlse, 0 ihe said resolition

ITEM No, 6
Related party Iransactions: The Board of Direcloms of he Company, al thelr meeting hekd an June 20" 2015 has approvad & proposal for enterng inta following
ritlatad parly ransae 5=

Narme ol Ihe relatad parly Mame of the direclor or key manageral | Nalire of Relatlonsmp and nteresl Mature, matarial terms, and
personnel who is related, i any paticulars of the contracl or
7 arrangement
Waild Fro Soklions Limiiad | T Naresh K Chiba Daughter of Naresh K Chibba i Director and | Provide Seftware Services
({Campany) Shareholder Son of Maresh KK Chibba is Dirgctor

and Sharaholdar

Ms. Sunakna Chibba is Directar and Sharaholdar
Ms. Sunaing Chiiba

Continental Soflware Naresh K Chibba Maresh K Chibba 1. Provide Sollwars Services
Solutions Limitad 15 Directer and Shareholder Daughter of Naresh
(Campany) K Chibba is Shareholder
2, Leasing the Proparty
Sunaing Chibba Sunaina Chibba
is Sharehalder
The amatnt of the ahove mentioned transacions cannot be estimated bul the limit of inns with sach company shall nol excesd Rupees Two Crores, The

Iranaactiong are Related Party Transactions and in terms of Spction 188 of he Companies At 2013 and the applicable rules there undear require appraval of the
Shareholders by passing Ordinary Resohition for fl the transactions in future until or unless any of the above transscion mentioned above is revoked by either of the
related party, Furlher, in terms of Szolion 188 of the Companies Act. 201 3, Mr. Maresh K Chibba being interested will not volp on these resolutions as shareholders of
the Company. The Board of Directors recomimends the passing of this Resolution by ordinary resolution, Except Mr, Naresh K Chibba and Sunaina Chibba, none of
\he Directors or Koy managerial persons of the Company or thair ralatives are, in any way, concarned or inlerested, inancial or otherwise, in the resolution,

PLACE T MOIDA By Crder of the Board of Directors
Sdi-
DATE 13.08.2015 Pratima Aganwal

Company Secretary
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DIRECTOR’'S REPORT

To,
The Mambers,

Your Directars have immense pleasuts in prasenting their 30™" Annual Heport on the business and aperations of the Campany and the accounts for the
Financial Year anded March 31, 2015,

Einancial Results

The highlights of financial tesulls are as Under:

2014-15 2013-14

Hevanue lrom operations & oiher income 8282809 1,19.80,845

Qparating Profit (EBIDTA) . 27,64,199 12,73,882

Finance Cost 1,786,740 13,565

Gunas Profit (PBD) 25,87 458 12,660,317

Daprecialion & amortization 10,563,337 10,441,026
Firafil hatore tax 15,34,122 219,291 |

- MAT Cradit eptittement  (2,82,327)
282,327 0 (47.503)
- Dafarrad Tax a4 00065 (5,67 80d)
- Previous year Taxes {4,840)
19,208,347 (3,96.116)

i
The Gompany has not declared any dividend for the year ended March a1, 2015,

TRANSFE, IMER DIVIDEND TO INVESTOR ERUGTION AND PROTEGTION FUND

The provislons of Sealion 125(2) ol the Companles Act, 2014 do not apply as thare was no dividend declared and pald |last year,

PERATI : a =
Duting the year under review, the revenue from opor: s declinod 10 42.68473 Rs. as against Ha, 57,67,000 in previous year. The L:’L-HIJI A
recordad for the year increased during (he year to Rs. 27 64,199 ag agalnst Fs, 12 73,882 of previous year, Tha net pralil s fs, 19.29,347 as
againgl loss of Ha. 8,96.116 in pravious yoar. 4

Campany has ranslerred Fa. 19,280,347 o the resare aceount

Finance
i Share Capital
The pald up equity share capllal as on 31 March 2015 was Fig, 89,890,000, Therg was no public ssue, rghts 1ssue, bonus isaue or preferential

Issie mte, during tha vaar undar review. The Company has nol issued shares with ditterantial voting rights, sweat aquity shares nor has it granted
any stock oplions.

2, Fixed Deposit
The Company has nol acoepled any dopusit under seetion 73 of the Companies Acl, 2013,

4. Particulars of loan, guarantees and investments ! i
The Company has nol provided any loan, guarantes and hasnot made any (nveastmenl coverad under he provisions ol Seclion186 of lhe
Companias Act, 2013,

Vigll Mechanls 8l r Polic . \
Riirsuant 1o Section 177(2) of the Companies Aot, 2013 dnd Clause 48 of the Listing Agreemant, the Company has larmulated a Whistle Blower Palicy
o establish a wvigil mechanism lor direclors and amployea ol tha Company. Tha Purpesa and ob jective of this polley |5 ta provide a framewaork to
promote responsible and secure whistle blowing, It protocts the amployons wishing to ralse concarm aboul Seriocus irregulanties within the Company,
The detall ol Whistle Blowar Policy are explained in the Corporate Governance Report and also posted an the website of the Company,

Related Party Transaction !
Al ralatad parly transactions have bean on arm length basls and detail of the all the related party transaction hald during the year ia pravided in
Annexura |1,

Slgnificant and Material QOrders Passed by the Requlators or Courle ! ]
There ware no significant and material orders passed by the Regulators/Courts which would impact the going concem status of the Company and its
future nperations,

Direclors and Kay Managarial Personnal

1. Appaintment
Ms. Sunaina Ghibha, Director liab le 1o retire by rotation al the fanhecaming Annual General Meeting and be ing eligible, offer hersalf far
reappointment,
During tha vear, Mr. Pradeep Kumar Chopra and Mr. Akshat Bhaskar have been appointed as Independent Diractors for tarm of & years, Mr,
Maresh kumar Chibba has been reappointed as Managing Director of the Gompany in last annual general meeting of the Company for the term of
5 years with aftect from 1 August 2015, Ms. Sunrina Chibba has been appointed as Waomen non executive Dirgclor of the Company in last annual
genaral meeting of the Company,
Me. Lrminder Singh has been appeinted as Chisf Financial Officer with afect from 23/6/14.
Furthar, Mi, Sourav Malhotra resigned as Company se cretary of the Company w.ef. 24 1114  Mr, Sujeet kumar ha s baen appainted as
company Secratary with effect from 11 /4244 and reslgned as Company sscretary with eifect from 4/3/2015. Mr. Pardeep Kumar has been
appointed as company secretary with effecl lrom 4/3/15.

2, Retire by Rotation : = !
In accordance with provision of Companies Acl, 2012 and Anicles of Association of the Company, Ms. Sunaina Chibba, Director fiable o relire by
rotation at the forhcoming Annual General Maeting and being aligible, offers hersalf for reappointmant,
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3. Meetings
During the year 21 Board Meelings and 8 Audit Cammitiee Maaotings were convened and held, The details of which are given in the Corporate
Governance Reperl. The intervening gap betwaan the Meetings was within the perod prescribed under the Gompanies Ast, 2013,

4. Board Evaluation
Pursuant to the provisions of the Companies Act, 2013 and Clause 43 of the Listing Agreameant, the Board has carmed oul an annual parformance
evaluation of its own performance, the directors individually as wall as the evalualion of the working of its Audit, Nomination & Remuneralion and
Gompliance Commilteas. The manner in which the evaluation has bean carried out has been explained in the Corporate Governance Reporl,

5. Declaration by an Independent Diroctor{s) |
All indepandent Directors ha ve given de clarations thal they meet the criteria of independence as laid down under Section 1438} of the
Companies Act, 2013,

6. Managerial Remuneration :
Detail of particulars pursuant to section 197 (12) of the Companies Act, 2013 raad with riles of he Companies (Appointment & Remunearatlon of
Managerial Porsonnel) Bules, 2014, are annexad as Annaxure — vl

7. Nomination and Remunaration Policy
Tha Board has, on  eecommendation of the Nomination
refmunefation of Ditgctors and Key Managernal Parsonnel Mo ¢

Hgmuneration Committes, fis
3il of the samo as given in the

d @ Policy for selection, appoiniment and
srparate Governance Ropor.

and belial and according to the information and explanations ob tained by them, your Directars make the {ollowing
statements In terms of the Seclion 134(3)(c) of the Companios Act, 2013

(1 Thal in the proparation of the annual financial statements tor the year endod March 31, 2015, the applicabla aceounting standards have boar
followed along with proper explanation relating to material departures, if any;

() That such accounting pell cies, as mentioned In the Financigl Statements as ‘Signiticant Accounting Policles’ ha ve besn selactad and  appliad
conaistently and judgments and estimates Dave besn made that are reasonable and prudent so as to givie a true and fair view of the state of atfairs of
the company as at March 31, 2015 and of the prelit of the Campany for the year ended on that date;

(lii} That proper and sutficlanl care has beon taken (or the maintonance of ad equate accounting records In accordance with the provisions of the
Companias Acl, 2013 for salaguarding the assats of the Company and (o praventing and detecting fraud and other irregularities;

(i) That the annual linancial statements have bean preparad on a geing concarn basis:

() That proper internal financial cordrals wore in place and that the financial controls wero adeguate and were operating effectively;

(Vi) That proper systems to ensure compliance with the provisions of all applicable laws were in place and were adetuate and operating effectively.

1. Statutory Auditor
Tha Autitors, M/s B K Kapur & Company, Charlered Accountants, have haen appointed as Statutory Auditors of the Company for a period of § years at
the last annual general meeting held on 26" September 2014 subject 1o ratification of their appointmant by members al svery anoual general msaling.
The shareholders al the ensuing annual general meeting will conslder ratification of the appalnimant of Statutory Auditors, As raquired undear clauge 1
ol Listing Agreemaent, the Auditors have contlirmed that thaey hald g valld certificat issusd by Pear Review Board of the Institute of Chanered
Actountants of India,

The Auditars’ Report dans nal contain any qualificalion, Motes ta Accaunis and Auditors rermarks in (heir report arae soll-axplanatory and thare 5 anly
ang remark In the Auditons” Report regarding delay in PF payment.

Explanatian to the remark in Statutory Auditors' Report

the Lirectors submit their explanation to the remark made by the Statutory Auditors in their report for the year 2014-15, The relevant remark and thair
reply are as under;

The Company deposiled chaquas of PF payment wilhin stipulatad time bul the banker of PF organisation delayed clearing cheques Irom Ihe
Companies Acoounts,
2. Cost Audit

The satvices provided by Company are nol covered under cost audit and therefors, pursuant 1o Section 148 ol Companles Act, 2013 with the
Companies {Gosl Records and Audit) Amendment Flulas, 2014, the Company I not taquired to malntain the cost audil records.,

4 Secratarial Audit

Furauant 1o tha provislons of Sectlen 204 of the Companias Acl, 2013 and the Companies (Appointmeant and Remuneration of Managarial Ph\r_mnrlﬂl]
Aulas, 2014, the Company has appointed Mis B, 8, Goyal B Co, a lirm of Company Secretares in Practice, 1o underake he Secratarial Audil of the
Company. Tha Report of Ihe Seorataral Auditis annexed harewith as Annexure- IV,

Explanation to the gualiication in Sacretanal Auditars' Repon

The Dirsctors submit thelr explanation to lhe qualifications mada by tha Secretarial Auditors In their rapont Tor the year 2014-15. The refevan
Qualification and thelr reply are as under:

The Consiitution ol lhe Board was In lina with the clause 49 of the listing agreament and as per old Companies Acl 1066, Aftar anforcemant of naw
Companies Act, 2013 the board was reconstiluted and Interpretalion of the section | 52(6) has taken differently by the Board as por saction 152(6)(a)
the 2/3 Divactor of lotal Director showld be liable to retive by rolalion and further as per explanation in section 152(6) () tatal numbear of Diractor for tha
pumose ol Subsection (6) of Section 152 shall not include indepandent direstars, The Company in the Board meeting hald on 23072015 has
appoinied Mr. Dhiraj Kumar Choudhary as Mon executive additional director to comply with Ssction 152(6),

4. Internal Audit & Controls

Mr. Gaurav Kumar has been appoinied as inlamal audilor of the Company al 23.06.2014, During the year, the Company continuad 1o implameant his
suygestions and recommendations o improve the contrel environment. His scope of work includes review ol processes for safeguarding the assets of
the Company, review of oparalional efficiency, effeclivensss of systems and processes, and ing lhe internal contral strengths in all areas,

Consarvation Ener Techn
Conservation of Energy

(2) Energy conservation has bsen an impertant thrust araa for the Company. The adoption of energy conservation measures has helped the Company
In reduction of cost and raducad maching dawn-time.

{b) Energy conservation is an ongoing process and new areas arg continupusly Identified and sultable investments are made, wheraver necessary.

(e} Marlous on-going measures for conservation ol energy include (i) use of anargy efficient lighting and better use of naturat lighting, (i) reduction of
energy loss, and (i) replacement of outdated energy intensive equipment, But Company has not made any big Investment for this purpose since the
Gompany suspended its Manufacturing Activilies,

absorptian orgign Exchange Eari tdo

Technology absorption

(1) During the year 2094-15, required minor offort has been taken for technology absorption.
(2] Ma absarption of imported lechnalogy has been takan place during year 2014-15.
(3) Mo expenses ingurred for Research and Davelopment during financial year 2014-15.

6
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Foreign Exchange Earning and Out go
Particuars with regard to foreign axchange earnings & outgo appear in point 22 of notes to account,
Forelgn exchange eaming is Rs. 42.62,258 and outgo is nil,

OBLIGATION OF GOMPANY UN DER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE {PREVENTION, PROHIBITION AND
REDRESSAL) ACT, 2013

Mot applicable*

*as the Company has not any woman employee during the year under review. There has been no nead to frame any Sexual Harassmenl Committea
and Policy,

Extract of Annual Return
The details forming part of the extract of the Annual Return in farm MGT-9 |s annexed herswith as “Annexure - 1 *,

Material changes and commitments, if any, affecting the financial position of the company which have occurred between the end of the
financial year of the company to which the financial statements relate and the date of the report

Mr. Pardeep Kumar, Gompany Secretary of Company has resigned with effect from 18" May, 2015 and Ms. Pratima Agarwal has been appointed as
Company Secretary with etfect from 18" May, 2015,
Mr, Dhiraj Kumar Choudhary has been appointed as Additional Director of the Company with effect from 23" July. 2015,

Corporate Governance

The Company has taken all required steps for good corporate governance in the Company. The detail of steps taken is given in report on Corporate
Gavernance which is annexed herewilh as "Annexure — 7,

Statement Concerning Development And Implementation Of Risk Management Policy Of The Company !
The Company does not have any Risk Management Policy as the elements of risk threatening the Company's existence are very minimal,

Details of Policy Developed And Implemented By The Company On Its Corporate Social Responsibility Initiatives
The Gompany has nol developat and implemented any Corporate Social Responsibility inilialives as (he said provisions are nol applicable,

Personnel

Emplayes relations continued ta be cordial throughout the year in the Company. Your Directars express their appreciation for the contribution made by
the employees ta the operations of the Company during the year,

Details of significant and material orders passed by the regulators or courts or tribunals impacting the going concern status and company's
operations in future

Thera are na significan! and material orders pa ssed by the Regulators/ Courts which would impact the going concem stalus of the Company and its
fulure operations,

Management Discussion And Analysis
Tha Management Discussion and Analysis farms part of this Annual Report for the year ended 31" March 2015,

Particulars of Employees

The Provision of Rule (2) & (3) ol the Companies (Appoiniment & Remuneration  of Managerial Personne!) Rules, 2014 requiring particulars of the
employees in receipl of remuneralion in excess of Rs. 60 lacs per year to be disclosed in the Report of the Board of Direclors are not applicable lo the
Company as nane ol the emplovees was in recelpl of remuneralion in excess of s, 60 lacs during the linancial year 2014-15,

Acknowledgement

Your Directors convey \heir sineers thanks 1o the various agencles of the Cenfral Governmenl, Stale Governments, Banks and other concemed
agencies for all the help and cooperation extended to the Company. The Direclors also deeply acknowledge the trusl and confidence the shareholders
antlinvestors have placed in the Company. Your Directars also record their appreciation for the dedicated services renderad by the workars, staff and
officars of the Company.

Flace: Nolda
Date © 13.08.2018
For and on behall of Board of Directors

Sd/- Sdi-
Naresh K Chibba Dhiral Kumar Shoudhary
Managing Direcior Dirgctor
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Annexure |
Management and Discussion and Analysis

This repart discusses and analyses the performance for the year ended 31st March 2015.

Operation and Industry ’ :
The company is in the business of sale, purchase and leasing of Software within and outside India, Company has many new projects to expand its

business in the coming years. The Indian Softwars Industry plays an important role in increasing the GDP of the economy of the Country and is on
expansion with passing of time.

Opportunities and Threats ;

The Gountries like China and Philippines ate also creating competition in Software Induslry but we have an edge over olhers with our quality and
timely execution of services, The dynamic business conditions and adverse movement of foreign exchange rate of the Hupee is major concern for the
growth of the industry. The Company is contributing positively in the same and providing the best services to the customers,

Outlook

The company is making all efforts to improve the quality of its Services and to lake more projects and has been invalved In diversified activities in the
Software Industry. Company is maintaining high quality products and services and confident of achieving better results in the future.

Internal Control Systems and their Adequacy

The Company has a proper and adeq uate internal contral system toensure that all assels are saleguarded and protected against loss from
unauthorized use or disposition and those transactions are autharized, recorded and reported correctly. The internal control is exercised lhrough
palicies, guidelines and procedures, It s supplemented by an extensive program of internal aucits conducted by in house Irained personnel. The audit
obsarvations and corrective actions taken thereon are perodically reviewed by the audit commitlee to ensure effectiveness of the internal control
system, The internal control is designed to ensure that the inancial and other records aro reliable for praparing financial statements and other data, and
tar maintaining accounlability of persons,

Financial and Operational Performance

The financial statements have been prepared in compliance with the requirements of the Companies Acl, 2013, Please refer Directors' Report in this
respect.

Human Resources/Industrial Relations y
The Company's HR philosaphy s to establish and build a high performing organization, where each individual (s motivated to perform  efficiently 1o

contribute to developing and achieving individual excellence, departmental objectives continuously and improve performance to realize the full potential
of aur personnel,

Cautionary Statement

Slatements madn harain deseribing the Company's expaclations of pradictions are “forward-looking statemenls”. The actual results may differ from
those expected or predicted. Prime factors thal may make a ditferance to the Company's performance include market conditions, input costs, govt,
requlations, economic development within/oulside country ete




