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MALABAR TRADING COMPANY LIMITED

NOTICE OF 34TH ANNUAL GENERAL MEETING

NOTICE is hereby given that the THIRTY FORTH ANNUAL GENERAL MEETING of the Members of MALABAR TRADING
COMPANY LIMITED will be held at the Registered Office of the Company at 228/A, LOWER GROUND FLOOR,
DREAMS THE MALL, L B S MARG, BHANDUP (W), MUMBAI-400078 on Saturday, 27th day of September, 2014 at
10:00 A. M. to transact the following business:

ORDINARY BUSINESS:

1.

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

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

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisions, if any, of the
Companies Act, 2013 and the Rules framed there under as amended from time to time M/s. RISHI SEKHRI AND
ASSOCIATES (Firm Reg. No. 128216W) Chartered Accountants, Mumbai be and are hereby re-appointed as
Auditors of the Company to hold office from the conclusion of this Annual General Meeting till the conclusion of
the next Annual General Meeting of the Company on such remuneration as may be fixed in this behalf by the
Board of Directors of the Company”

SPECIAL BUSINESS:

3.

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

“RESOLVED THAT Mr. PRAJYOT YASHVANT JAMBEKAR (DIN 06379689), who was appointed as an Additional
Director of the Company on 8th May 2014 under Section 149 ,152 & 161 of the Companies Act, 2013 to the
extent applicable holds office up to the date of this Annual General Meeting but being eligible, offers himself for
re-appointment and in respect of whom the company has received Notice in writing from member proposing his
candidature for office of Director, be and hereby appointed as director of the Company and whose office liable to
retire by rotation”

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

“RESOLVED THAT pursuant to the provisions of sections 149, 150, 152 and any other applicable provisions, if any,
of the Companies Act, 2013 and the rules made thereunder (including any statutory modification(s) or re-
enactment thereof for the time being in force), MR. TUSHAR AJIT RAWOOL (DIN: 06542534) who was appointed
on 19.05.2014 as an Additional Director of the Company and holds office up to the date of this Annual General
Meeting under section 161(1) of the Companies Act, 2013 be and is hereby appointed as an Independent Director
of the Company for a period of five years from the conclusion 34th Annual General Meeting to the conclusion of
39th Annual General Meeting.”

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

“RESOLVED THAT pursuant to the provisions of sections 149, 150, 152 and any other applicable provisions, if any,
of the Companies Act, 2013 and the rules made thereunder (including any statutory modification(s) or re-
enactment thereof for the time being in force), MR. SUNIL PRAKASH WAVHAL (DIN: 06816729) who was
appointed on 08.05.2014 as an Additional Director of the Company and holds office up to the date of this Annual
General Meeting under section 161(1) of the Companies Act, 2013 be and is hereby appointed as an Independent
Director of the Company for a period of five years from the conclusion 34th Annual General Meeting to the
conclusion of 39th Annual General Meeting.”

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

“RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable provisions of the Companies
Act, 2013 read with Companies (Incorporation) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof, for the time being in force), the draft regulations contained in the Articles of Association be
and are hereby approved and adopted in substitution, and to the entire exclusion, of the regulations contained in
the existing Articles of Association of the Company;
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MALABAR TRADING COMPANY LIMITED

RESOLVED FURTHER THAT the Board of Directors of the Company be and is authorized to do all acts and take all
such steps as may be necessary, proper or expedient to give effect to this resolution.”

By Order of the Board
For, MALABAR TRADING COMPANY LIMITED

PLACE: MUMBAI
DATE: 28.08.2014
(PRAJYOT JAMBEKAR)
CHAIRMAN
NOTES:
1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND

10.

AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. A PROXY IN
ORDER TO BE EFFECTIVE MUST BE RECEIVED BY THE COMPANY AT ITS REGISTERED OFFICE NOT LESS THAN 48
HOURS BEFORE THE TIME SCHEDULED FOR HOLDING THE MEETING.

Members are requested to notify the Company of any change in their address (in full) with the postal area pin
code number, quoting their folio numbers.

Corporate members intending to send their authorised representatives to attend the Meeting are requested to
send to the Company a certified copy of the Board Resolution authorising their representative to attend and vote
on their behalf at the Meeting.

Members/Proxies should fill in the Attendance Slip for attending the Meeting and bring their Attendance Slips
along with their copy of the Annual Report to the Meeting.

Pursuant to 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 member’s facility to exercise their right to
vote by electronic means, as an alternative to vote physically at the Annual General Meeting (AGM) and the
business may be transacted through e-Voting Services provided by CENTRAL DEPOSITORY SERVICES LIMITED
(CDSL).

Similarly, Members opting to vote physically can do the same by remaining present at the meeting and should
not exercise the option for e-voting. However, in case Members cast their vote exercising both the options, i.e.
physical and e-voting, then votes cast through e-voting shall be only be taken into consideration and treated valid
whereas votes cast physically at the meeting shall be treated as invalid.

Members who hold shares in electronic form are requested to write their DP ID and Client ID numbers and those
who hold share(s) in physical form are requested to write their Folio Number in the Attendance Slip for attending
the Meeting to facilitate identification of membership at the Meeting.

The Explanatory Statement pursuant to Section 102 of the Companies Act 2013, in respect of special business of
the Notice is annexed hereto.

The Company’s Register of Members and Transfer Books will remain closed from 20.09.2014 to 27.09.2014 (both
days inclusive) for the purpose of Annual General Meeting and Cut-off date for the purpose of E-voting is August
29, 2014. The voting period for the electronic voting will be started from 9.00 AM. On September 22, 2014 to
6.00 P.M. September 24, 2014 after this period the event will be no longer available for casting votes by “E-
Voting “mechanism.

M/s. PURVA SHAREGISTRY INDIA PRIVATE LIMITED at 9, Shiv Shakti Industrial Estate, J. R. Boricha Marg, Opp.
Kasturba Hospital, Lower Parel (East), Mumbai - 400 011 are Registrars and Share Transfer Agents for Company’s
shares in Demat and Physical Form. Members holding shares in physical form are requested to advise any change
of address mandates immediately to the Company / Registrar and Transfer Agent.

Members who have not registered their e-mail addresses so far are requested to register their e-mail address so
that they can receive the Annual Report and other communication from the Company electronically.
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MALABAR TRADING COMPANY LIMITED

11. The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number
(PAN) by every participant in securities market. Members holding shares in electronic form are, therefore,
requested to submit their PAN to their Depository Participants with whom they are maintaining their demat
accounts. Members holding shares in physical form can submit their PAN details to the Company / Registrar and
Transfer Agent.

VOTING THROUGH ELECTRONIC MEANS

Pursuant to provisions of section 108 of the Companies Act, 2013, read with Companies (Management &
Administration) Rules, 2014 the Company is pleased to offer e-voting facility to the members to cast their votes
electronically on all resolutions set out in Notice of Annual General Meeting. The Company has engaged the services
of CENTRAL DEPOSITORY SERVICES LIMITED (CDSL) to provide e-voting facility

The instructions for members for voting electronically are as under:-

In case of members receiving e-mail:

(i)
(ii)
(iii)

(iv)
(v)

(vi)

Log on to the e-voting website www.evotingindia.com
Click on “Shareholders” tab.
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.
Next enter the Image Verification as displayed and Click on Login.
If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier
voting of any company, then your existing password is to be used.
If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN*

Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both
demat shareholders as well as physical shareholders)

e 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 last 8 digits of the
demat account/folio number in the PAN field.

e 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 100 then enter RAO0000100 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.

Bank

Dividend Enter the Dividend Bank Details as recorded in your demat account or in the company records

Details# e Please enter the DOB or Dividend Bank Details in order to login. If the details are not

for the said demat account or folio.

recorded with the depository or company please enter the number of shares held by
you as on the cut off date in the Dividend Bank details field.

(vii)

(viii)

(ix)
(x)
(xi)

(xii)

(xiii)

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

Members holding shares in physical form will then reach directly 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.

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

Click on the EVSN for the relevant MALABAR TRADING COMPANY LIMITED on which you choose to vote.

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.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

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.
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MALABAR TRADING COMPANY LIMITED

(xiv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
(xv) You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting
page.
(xvi) If Demat account holder has forgotten the changed password then enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.
e |Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to log on to
www.evotingindia.com and register themselves as Corporate.
e They should submit a scanned copy of the Registration Form bearing the stamp and sign of the entity to
helpdesk.evoting@cdslindia.com.
e After receiving the login details they have to create a user who would be able to link the account(s) which
they wish to vote on.
e 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.
e They should upload a scanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, in PDF format in the system for the scrutinizer to verify the same.
In case of members receiving the physical copy:

(A) Please follow all steps from sl. no. (i) to sl. no. (xvi) above to cast vote.

(B) The voting period begins on 22.09.2014, 09:00 A.M and ends on 24.09.2014, 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 29.08.2014 may cast their vote electronically. The e-voting module shall be disabled by CDSL for
voting thereafter.

(C) 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.com under help section or write an email to
helpdesk.evoting@cdslindia.com.

The Company has appointed CA Shankar Prasad Bhagat, Practicing Chartered Accountant as the Scrutinizer for
purpose of E voting to count the votes casted in favor or against the resolution proposed for all the items of the
Notice as mentioned in the Notice and to comply with the provisions of Section 108 of the Companies Act, 2013.

The Results shall be declared on or after the AGM of the Company. The Results declared along with the Scrutinizer’s
Report shall be placed on the Company’s website within two (2) days of passing of the resolutions at the AGM of the
Company and communicated to the BSE Limited.

ANNEXURE TO NOTICE
EXPLANATORY STATEMENT AS REQUIRED PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

The Explanatory Statement sets out all the material facts relating to the Special Business mentioned under are
accompanying this notice:

Item No. 3

The Board of Directors at their meeting held on 08.05.2014 co-opted Mr. PRAJYOT YASHVANT JAMBEKAR in the Board
as Additional Director as per section 152 and other applicable provision of the Company Act, 2013 his tenures of
office expires at the ensuing Annual General Meeting. Mr. PRAJYOT YASHVANT JAMBEKAR having rich experience in
the field of Finance and Marketing. Considering the same the Board recommends to keep him on the board.

The Board recommends the resolution for the approval of shareholders.

None of the Directors, KMP’s and their relatives except Mr. Prajyot Yashvant Jambekar, who shall be deemed to be
concerned or interested in the resolution.

Item No. 4

Mr. TUSHAR AJIT RAWOOL (DIN: 06542534) was appointed as an Additional Director of the Company with effect from
19.05.2014 pursuant to the provisions of Section 160 of the Companies Act, 2013 read Articles of Association of the
Company. Mr. TUSHAR AJIT RAWOOL holds office upto the date of ensuing Annual General Meeting of the Company.
It is proposed to appoint Mr. TUSHAR AJIT RAWOOL as Independent Director of the Company for a period of five
years from the conclusion 34th Annual General Meeting to the conclusion of 39th Annual General Meeting.

The Board recommends the resolution for the approval of shareholders.

No other Director/Key Managerial personnel not any relative of the Directors or the Key Managerial personnel of the
Company other than Mr. TUSHAR AJIT RAWOOL is interested or concerned in the resolution.
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Item No. 5

Mr. SUNIL PRAKASH WAVHAL (DIN: 06816729) was appointed as an Additional Director of the Company with effect
from 08.05.2014 pursuant to the provisions of Section 160 of the Companies Act, 2013 read Articles of Association of
the Company. Mr. SUNIL PRAKASH WAVHAL holds office up to the date of ensuing Annual General Meeting of the
Company. It is proposed to appoint Mr. SUNIL PRAKASH WAVHAL as Independent Director of the Company for a
period of five years from the conclusion 34th Annual General Meeting to the conclusion of 39th Annual General
Meeting.

The Board recommends the resolution for the approval of shareholders.

No other Director/Key Managerial personnel not any relative of the Directors or the Key Managerial personnel of the
Company other than Mr. SUNIL PRAKASH WAVHAL is interested or concerned in the resolution.

Item No.6

The Articles of Association (“AOA”) of the Company as presently in force was amended from time to time since
incorporation of the Company. With the coming into force of the Companies Act, 2013 (“the Act”) several regulations
of the existing AOA of the Company require alteration or deletions in several articles. Given this position, it is
considered expedient to wholly replace the existing AOA by a new set of Articles.

The new AOA to be substituted in place of the existing AOA are based on Table ‘F’ (Articles of Association meant for a
Company limited by shares) of the Act.

The Board recommends the resolution for the approval of shareholders.
None of the Directors / Key Managerial Personnel of the Company / their relatives is, in any way, concerned or

interested, in the Special Resolution.

By Order of the Board
For, MALABAR TRADING COMPANY LIMITED

PLACE: MUMBAI
DATE: 28.08.2014
(PRAJYOT JAMBEKAR)
CHAIRMAN
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PE MALABAR TRADING COMPANY LIMITED

DIRECTORS" REPORT

Dear Shareholders,

Your Directors here by present the 34th Annual Report together with the Audited statements of Accounts for the
financial year ended on 31st March 2014.

FINANCIAL RESULTS:
[Amount in Rupees]

Particulars Financial Year 2013-14 Financial Year 2012-13
Other Income 1,974,811 3,399,228
Total Expenses 938,808 1,407,569
Profit (Loss) before Tax and Extra Ordinary ltems 1,036,003 1,991,658
Less:- Loss on sale of long term investment 14,182,500 Nil
Tax expense 314130 644022
Net Profit (Loss) after Tax & adjustments (13,460,627) 1,347,637
Earning per equity share: (1.24) 0.12

OPERATIONS REVIEW:
During the year under review due to financial crisis company was not in position to generate target revenue from the
operation but due to some fixed cost company posted Net Loss of Rs. 13460627.

DIVIDEND:
Your Directors have not declared any dividend during the year under review due to loss incurred.

FIXED DEPOSIT:
During the year, the Company has not accepted any fixed deposits under Section 58A of the Companies Act, 1956.

DIRECTORS:

Mr. PRAJYOT YASHVANT JAMBEKAR was appointed as an Additional Director of the Company on 08.05.2014 be and
hereby appointed as director of the Company and whose office liable to retire by rotation. Mr. TUSHAR AJIT RAWOOL
and Mr. SUNIL PRAKASH WAVHAL were appointed on 19.05.2014 and 08.05.2014 as an Additional Director of the
Company and appointed as an Independent Director of the Company for a period of five years from the conclusion
34th AGM to the conclusion of 39th AGM. Mr. VIJAY YASHAWANT KAMBLE and Mr. SUMIT TUKARAM CHILE were
appointed as Additional Director as on 31.10.2013 and resigned from the board as on 19.05.2014.

Mr. VIVEK AGRAWAL, Mr. MANISH KUMAR POKHERNA and Mr. KEVAL CHANDRAKANT SHAH were resigned as a
Director of the Company with effect from 31.10.2013, 08.05.2014 and 31.08.2013. Mr. VIRAL GUNVANTBHAI
KAPADIA resigned as Managing Director with effect from 23.07.2014 and NUPOOR MANDOWARA (CS) resigned as
Compliance office with effect from 31.03.2014.

CHANGES IN CAPITAL STRUCTURE:

Authorised share Capital

During the year under review, Company in Extra Ordinary General Meeting held on 8th May, 2013 has increased the
Authorized Share Capital of the Company from Rs. 11 Crore to Rs. 21 Crore. Thus, at present the authorized share
capital of the Company is Rs. 21,00,00,000 (Rupees Twenty One Only) divided into 2,10,00,000 (Two Crore Ten Lacs)
Equity Shares of Rs.10/- (Rupee Ten Only) each.

ISSUE OF CONVERTIBLE WARRANTS ON PREFERENTIAL BASIS:

During the year under review, Company in Extra Ordinary General Meeting held on 13th August, 2013 to issue, offer
and allot 12890000 (One Crore Twenty Eight Lacs Ninety Thousand) Warrants on preferential basis convertible into
12890000 (One Crore Twenty Eight Lacs Ninety Thousand) Equity Share of the face value of Rs. 10/- (Rupees Ten Only)
each for an aggregate amount upto Rs. 10,00,00,000/- (Rupees Ten Crore only) at a price of Rs. 35/- (Rupees Thirty
Five Only) per Warrant to Non promoters as may be permitted under the applicable Rules and Regulations, in one or
more tranches, and upon such terms and conditions as may be deemed appropriate by the Board.

ALLOTMENT OF CONVERTIBLE WARRANTS ON PREFERENTIAL BASIS:
The Company in its Board Meeting held on 20.11.2013 allotted 9240000 convertibles warrant on preferential basis to
other then promoters.
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CHANGES IN CAPITAL STRUCTURE:

Issued and Paid-up Share Capital

The Company in its Board Meeting held on 18.01.2014 converted and allotted 9240000 convertibles fully paid warrant
in to equal number of equity shares of Rs.10/- each per share on preferential basis to other then promoters.
Accordingly, after said allotment, the issued and paid-up share Capital of the Company stood at Rs.20,09,00,000
comprising of 2,00,90,000 equity share of Rs.10/-(Rupees Ten Only) each.

AUDITORS AND AUDITORS’ REPORT:

M/s. RISHI SEKHRI AND ASSOCIATES (Firm Reg. No. 128216W) Chartered Accountants, Mumbai Statutory Auditors of
the Company, hold office until the conclusion of the ensuing Annual General Meeting and are eligible for
reappointment.

The observations made by the Auditors’ in their Auditors’ Report and the Notes on Accounts referred to in the
Auditors’ Report are self-explanatory and do not call for any further comments.

MANAGEMENT DISCUSSION AND ANALYSIS:

Management Discussion and Analysis forms part of the Annual Report to the shareholders and it includes discussion
on matters as required under the provisions of Clause 49 of the listing agreement forming part of this report is
annexed herewith.

CORPORATE GOVERNANCE REPORT:

Your Company has been complying with the conditions of Corporate Governance as stipulated in Clause 49 of the
Listing Agreement. A separate report on Corporate Governance along with Auditors’ Certificate on compliance with
the Corporate Governance norms and stipulated in Clause 49 of the Listing Agreement, forming part of this report is
annexed herewith.

PARTICULARS OF STAFF:

The statement showing particulars of employees under section 217(2A) of the Companies Act, 1956, read with the
companies (Particulars of Employees) Rules, 1975, as amended, is not required to be given as there were no
employees coming within the purview of this section.

TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO:

The details of conservation of energy, technology absorption etc. as required to be given under Section 217(1)(e) of
the Companies Act 1956, are not applicable to Company, as our Company has not carried out in the manufacturing
activities. The foreign exchange earning on account of the operation of the Company during the year was Rs. Nil.

DIRECTORS’ RESPONSIBILITY STATEMENT:
Pursuant to the provisions of Section 217(2AA) of the Companies Act, 1956, the Directors of your Company confirm
that:

i) in the preparation of the annual accounts, the applicable accounting standards have been followed along
with proper explanation relating to material departures;

ii) the Directors have selected such accounting policies and applied them consistently and made judgments and
estimates that were reasonable and prudent so as to give a true and fair view of the state of affairs of the
Company at the end of the financial year and of the profit or loss of the Company for that period;

iiii) the Directors have taken proper and sufficient care 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) Directors have prepared the accounts on a “going concern basis”.

ACKNOWLEDGEMENT:

Your Directors would like to express their sincere appreciation for the assistance and co-operation received from the
Banks, Government Authorities, Customers, and Shareholders during the year. Your directors also wish to take on
record their deep sense of appreciation for the committed services of the employees at all levels, which has made our
Company successful in the business.

For and on Behalf of the Board
For, MALABAR TRADING COMPANY LIMITED

PLACE: MUMBAI
DATE: 28.08.2014
(PRAJYOT JAMBEKAR)
CHAIRMAN
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