OMEGA

INTERACTI V E
TECHNOLOGIES LIMITED

NOTICE TO THE MEMBERS

NOTICE is hereby given that the Eighteenth Annual General Megting of the members of
OMEGA INTERACTIVE TECHNOLOGIES LIMITED will be held on Saturday, 29"
September, 2012 at 4.00 P. M. at Vaastu Darshan — “B”,f3',",,ﬂoor, Azad Road, Andheri
(East), Mumbai 400 069 to transact, with or without modiﬁca‘l(on(s) the following business:

ORDINARY BUSINESS :

l. To receive, consider and adopt the audited Balance Sheet as at 3 Marcii, 2012 and
the Statement of Profit and Loss for the year ended on that date together with the
Reports of Directors and the Auditors thereon.

2. To appoint a Director in place of Mr. Rajesh Srinivwas Nawathe who retires by
rotation and being eligible offers himself for re-appointment.

3. To appoint M/s. Sampat Mehta & Associates, Chartered Accountants having Firm
Registration No. 109038W as Statutory Auditors of the Company te hold office from
the conclusion of this Annual General Meeting until the conclusion of the next
Annual General Meeting and to authorise the Board to fix their remuncration

For and on behalf of the Board -
For OMEGA INTERACTIVE TECHNOLOGIES LIMITED

Reunuzoun.
Renu M. Soni
Dircctor

REGISTERED OFFICE :
308, MAKER BHAWAN NO. I,
21, NEW MARINE LINES,
MUMBALI - 400 020.
DATE : 31* May, 2012.
NOTES:
1. A member entitied to attend and vote at the Annual General Mecting (the “Mecting) is entitled to

appoint a proxy to attend and vote on a poll instead of himself and the proxy need not be a
member of the company. The instrument appointing the proxy should, however, be deposited at
the registered office of the company not less than forty cight hours before the commencement of
the mecting.

(29

The Register of Members and the Share Transfer Books of the company will remain closed from
26/09/2012 10 29/09/2012 (both days inclusive).

|Cont...2}

308, Maker Bhavan No. i

, . 21, New Mari ' i
Tel No.: 2205 4104/ 05 Fay - 2905 41 w Marine Lines, Mumbai- 400 020.

06, E-mait: omegainteractive.technologies@gmail.com


mailto:omegainteraGtive.technologies@gmail.com

9.

e 2.

Corporatc members intending to send their authorised representatives to attend the meeting are
requested 0 send o the company a certified copy of the Board Resolution authorizing their
representative to attend and vote on their behalf at the meeting.

Members desirous of sceking any information conceming the accounts of the company are requested to
address their queries in wriling to the company at feast seven days before the date of the meeting so that
the requested information can be made available at the time of the mecting.

: J .
Members / Proxies are requested to please bring their copices of the Annuul Report to the meeting since
copices of the Annual Report will not be distributed at the meceting.

The company has listed its shares on Stock Exchange Limited, N/;m.n and Cochin.

The company has appointed M/s. LINK INTIME INDIA PRIVATE LIMITED as Common
Registrar & Transfer Agent of the company for physicals as well as demat mode of transfers. Members
holding Shares in physical form are requested to notify immediately any change in their address with
PIN CODE to the Registrar and Transfer Agent of the company Members are theretore requested to
send their grievances to them for carly disposal at the address given below :

M/s. LINK INTIME INDIA PRIVATE LIMITED
Unit : [Omega Interactive Technologies Limited]
C/13, Pannalal Sitk Mills Compound, LBS Marg,
Bhandup [West], Mumbai - 400 078.
Tel: 022-2396 3838, Fax: 022-2594 6962. g
Email id : mumbai@linkintime.co.in

All documents referred to in the Notice are open for inspection at the registered oftice of the company
during oftice hours on all working days except public holidays between 1EO0 a.m. dnd 1.00 p.m. upto
the date o' the Annual General Meeting.

¥
¥

Members/Proxies holding their Shares in Physical mode are requested to fill the encloged attendance
slip and handover the same at the entrance with signature. In the absence thereof. they may not be
admitted to the meeting venue.

Members who are holding shares in dematerialised form are requested to bring their Client 1D and DP
1D numbers for easy identification at the meeting.

In all correspondence with the company. members are requested to quote their Folio No. and in case
their shares are held in demat form, they must quote their DPP 1D and Client H) Number.

For and on behalf of the Board
For OMEGA INTERACTIVE TECHNOLOGIES LIMITED

Renu M. Soni
Director

REGISTERED OFFICE :

308, MAKER BHAWAN NO. I,
21, NEW MARINE LINES.
MUMBALI - 400 020.

DATE : 31" May, 2012.
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OMEGA

INTERACTIVE
TECHNOLOGIES LIMITED

Details of the Directors seeking appointment/re-appointment at the forthcoming Annual General
Meeting. (In pursuance of Clause 49 (vi) (A) of the Listing agreement.)

yd
Name of the Director. Mr. Rajesh Srinivwas Nawathe
(DIN - 01201350)

Director seeking appointment & re-appointment

Date of Birth. 22/0171961
Date of Appointment. 24/09/2009
Expertise in any specific He has wide knowledge in areas of accounting, Finance,
functional Area. HR, Import, Export etc. and having DIEM and DMM

Certificate to his credit. He has more than 20 years of
experience in Instrumentation Industry. = *

Qualification M.Com.

Directorships held in other | Tantrasoft Solutions (India) Private Limited

companies. (Excluding foreign- | Ashco Niulab industries Limited

Companies.) Mykindasite International Private Limited

Sharda Capsec Limited

Malivern Trading Private Limited

Crystal FRT Forwarders Private Limited - Managing

Director
Committee position held in other Nil
Companies.
Shareholding in the company Nil

For and on behalf of the Board
For OMEGA INTERACTIVE TECHNOLOGIES LIMITED

W\MZ
Renu M. Soni
Director

REGISTERED OFFICE :

308, MAKER BHAWAN NO. IlI,
21, NEW MARINE LINES,
MUMBAI - 400 020.

DATE : 31* May, 2012.
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OMEGA

INTERACTIVE
TECHNOLOGIES LIMITED

DIRECTORS’ REPORT TO THE SHAREHOLDERS

‘L

Your Directors have great pleasure in presenting their Eighte?‘th Annual Report together
with the Audited accounts for the year ended 31* March, 20132¢ .

FINANCIAL RESULTS :
Particulars - 2011-2012 2010-2011
(Rupces) _{Rupees)
Total Income - 8,64,703 13,52,762
Profit/(Loss) before tax ’ 4,33,420 (41,38,541)
Tax expense: .
-Current tax , - -
-Deffered tax - : -
-Earliers Years - . 13,09,863
Profit/(Loss) for the year 4,33,420 4 (54,48,404)
OPERATIONS :

During the year your company has earned profit after tax of Rs. 4.33 lacs against a loss after
tax of Rs.54.48 lacs in the previous year. Your Directors are hopeful to achieve the better
result in the current.year.

DIVIDEND :

Due to carry forward losses, your Board has decided not to recommend any dividend for the
year ended 31% March, 2012.

FIXED DEPOSITS :

Your Company has not accepted any deposit during the year within the meaning of section
58A of the Companies Act, 1956 from Public and the rules made there under.

s L7
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DIRECTORS RESPONSIBILITY STATEMENT :

Pursuant to Section 217(2AA) of the Companies Act, 1956 the Directors confirm that:

l. In the preparation of the annual accounts, the applicable accounting standards have
been followed alongwith proper explanation relating to material departures ;

2. Appropriate policies have been selected and applied consist'ently and judgments and
estimates wherever made are reasonable and prudent sp as to give a true and fair
view of the state of affairs of the company at the eﬁyzhe financial year and of the
profit of the company for that year;

3. Proper and sufficient care has been taken for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 1956 for
safeguarding the assets of the company and for preventing and detecting fraud and
other irregularities;

4. The annual accounts have been prepared on a going concern basis.

DIRECTORS

[

Mr. Rajesh Srinivwas Nawathe, Director of the company retires by rotation from.the Board of
Directors and being eligible, offers himself for re-appointment. ’

AUDITORS :

M/s. Sampat Mehta & Associates, Chartered Accountants, Auditors of the Company are
retiring at the ensuing Annual General Meeting. They are eligible for re-appointment and
have expressed their willingness to act as auditors, if re-appointed. The Company has
received a certificate from them that they are qualified under section 224 (1) of the
Companies Act, 1956, for appointment as Auditors of the Company. Members are requested
to consider their appointment at a remuneration to be decided by the Board of Directors for
the financial year ending 31% ‘March, 2013 as set out in the Notice convening the Meeting.

AUDITORS’ OBSERVATIONS :

The observations of the auditors contained in their Report have been adequately dealt with in
the Notes to the Accounts given in Schedule “R” which are self explanatory and, therefore, do
not call for any further comments.

AUDIT COMMITTEE :

In accordance with the provisions of the Listing Agreement and Companies Act, 1956, the
Company has constituted an Audit Committee. The Audit Committee acts in accordance with
the terms of reference specified from time to time by the Board.

s
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MERGER :

A scheme of amagamation of the subsidiaries i.e. Mykindasite International Privatc Limited
and Malvern Trading Private Limited with Omega Interactive Technologies Limitcd under the
provisions of Sections 391 to 394 of thc Companies Act, 1956 has been filed with the
Honourable High Court of Judicature at Bombay. The assets and liabilities of the above said
companies shall be transferred to and vested in the Company as a going concern from the
appointed date i.e. 1* October, 2011.As and when approval of the RHonourable High Court is
received which is in progress. j

DEPOSITORY SERVICES : /’

The Company's Equity Shares have been admitted to the depository mechanism of the
National Securities Depository Limited (NSDL) and also the Central Depository Services
Limited (CDSL). As a result the investors have an option to hold the shares of the Company
in a dematerialized form in either of the two Depositories. The Company has been allotted
ISIN No. INE292CO1011.

Shareholder’s therefore are requested to take full benefit of the same and lodge their holdings
with Depository Participants [ DPs ] with whom they have their Demat Accounts for getting
their holdings in electronic form. .

CORPORATE GOVERNANCE :

Your company continued to practice good governance as set out by the Securities &
Exchange Board of India. In addition to the basic governance issues, the Board laid a strong
empbhasis on transparency, accountability and integrity. The detailed report on‘compliance of
Corporate Governance and Management Discussion Analysis as stipulated in Clause 49 of the
Listing Agreement is enclosed and form part of this Report.

SUBSIDIARY COMPANY :

The affairs of the subsidiary company namely Mykindasite International Private Limited and
Malvern Trading Private Limited have been reviewed by the directors of your company. Further
as required under Section 212 of the Companies Act, 1956, the Annual Reports for the Financial
Year 2011 — 2012 also includes the Accounts for the year ended 31% March, 2012 of the
subsidiary companies.

CODE OF CONDUCT :

Your company is committed to conducting its business in accordance with the applicable laws,
rules and regulations and highest standards of business ethics. In recognition thereof, the Board
of Directors has implemented a Code of Conduct for adherence by the Directors and Senior
Management Personnel of the company. This will help in dealing with ethical issues and also
foster a culture of accountability and integrity.

LISTING :,

The company has listed its Equity Shares on Bombay Stock Exchange Limited, Mumbai and
Cochin Stock Exchange Limited, Cochin. ’

[Cont...4]



PARTICULARS REGARDING CONSERVATION OF ENERGY, TECHNOLOGY OITL
ABSORPTION AND FOREIGN EXCHANGE EARNING AND OUTGO:

The information pursuant to section 217 (I) (e) of the Companies Act, 1956 read with the |
Companies ( Disclosure of particulars in the Report of Board of Directors) Rules, 1988 are
not applicable to the company as the company is not engaged in manufacturing activities.

PARTICULARS OF EMPLOYEES : y

None of the employees of the company came within the puivigf® of the information required
Uls. 217 (2A) of the Companies Act, 1956 read with ‘the Companies (Particulars of
Employees) Rules, 1975 as amended.

ACKNOWLEDGMENT :

The Directors wish to convey their appreciation to the company’s shareholders, customers,
bankers and distributors for the support they have given to the Company and the confidence,
which they have reposed in its management and the employees for the commitment and
dedication shown by them.

For and on behalf of the Board
For OMEGA INTERACTIVE TECHNOLOGIES LIMITED

Revuoua -
Renu M. Soni
Dircctor
REGISTERED OFFICE :
308, MAKER BHAWAN NO. {1,
21, NEW MARINE LINES,

MUMBAI - 400 020.

DATE : 31 MAY, 2012.



OMEGA

INTERACTIVE
TECHNOLOGIES LIMITED

"ANNEXURE TO THE DIRECTORS® REPORT
REPORT ON CORPORATE GOVERNANCE
COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE .

OMEGA INTERACTIVE TECHNOLOGIES LIMITED (OIP£) is committed to adhere to the
corporate governance code as prescribed by the SEBI and Stock Exchange and has accordingly
implemented various aspects of the code.

To implement the Corporate Governance practice, OMEGA INTERACTIVE TECHNOLOGIES
LIMITED, has a well defined policy consisting of the following:

¢ Ensure that the Quality and frequency of Financial and Managerial Information’s, which the
Management shares with the Board, fully placed before the Board Members in control of the
Company's affairs.

e Ensure that the Board exercises its Fiduciary responsibilities towards Shareowners and
Creditors, thereby ensuring high accountability. ‘

¢ Ensure that the extent to which the information is disclosed to present and potential investors
is maximized. '

¢ Ensure that the decision-making is transparent and documentary evidence is traceable
through the minutes of the meetings of the Board/Committees thereof. -

¢ Ensure that the Board, the Management, the Employees and all the other stakehoiders are
fully committed to maximizing long-term value to the shareowners and to the Company.

¢ Ensure that the core values of the Company are protected.

¢ Ensure that the Company positions itself from time to time to be at par with any other world-
class Company in operating practices.

BOARD OF DIRECTORS :

The Company presently has Three Directors. One of them is Executive and the remaining two are
Non Executive Director. Both the Non Executive Directors are Independent Directors and
professionals with expertise and experience in general corporate management, finance and other
allied fields.

As per clause 49 of the Listing Agreement, if the Chairman is the Executive Chairman at least half of
the board should consist of Non Executive and Independent Directors. In case of OITL, two of the
total three Directors are Non Executive and Independent and remaining one is Executive Director
which is very much in Compliance of the Clause 49 of the Listing Agreement.

Composition of the Board of Directors has a healthy mix of Executive & Non Executive Directors &
ensures the desired level of independence and functioning & decision making.

[Cont...2|
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The details of composition of the Board, category, number of other Directorships and other OITL
Committee Memberships are as follows:

BOARD MEETINGS:

During the year under review the Board of Directors of the company met 4 times on 31* May, 2011,
12" August, 2011, 12" November, 2011 and 14™ February, 2012. The maximum gap between two
meetings was not more than four calendar months as specified in Clause 4§.

The details of composition of the Board, category, attendance of Dir?prs at Board Meetings during
the financial year and last Annual General Meeting, number gf#Sther Directorships and other
Committee Memberships are given below: :

Name of Director Category No.of  Attendance No. Of Other Outside
Board at last Directorships Committec
Meceting AGM Held Position Held
attended h Ason Ason
31/03/2012 31/03/2012
Public Privatc Mem. Chmn
Mr. Krishan Kumar Rathi NEID 4 Yes - 3 - -
Mr. Rajesh Sriniwas Nawathe NEID 4 Yes 2 4 - --
Mrs. Renu M. Soni ED 4 Yes - 3 -- -

NEID stands for Non Executive and Independent Director.
ED stands for Executive Director. :

INFORMATION SUPPLIED TO THE BOARD :

The Board has complete access to all information with the Company & to any of the e}t\ployee of the
Company. The Board is provided with all the relevant information on the important matters affecting .
the working of the Company as well as the related details required deliberations by the members of
the board.

Among others, this includes:

- Annual operating plans, capital budgets and updates.

- quarterly results of the Company and its operating divisions.

- minutes of meeting of audit committee and other committees.

- information on recruitment and remuneration of senior officers just below the board level. -
- general notices of interests.
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- Materially important show cause, demand, prosecution and penalty notices.

- Fatal or serious accidents or dangerous occurrences.

- details of any joint venture of collaboration agreement. i

- sale of material nature of investments, subsidiaries, assets which is not in the normal course
of business. {

- foreign exchange exposure and the steps taken by the management to limit the risk of adverse '
exchange rate movement.

- Any materially significant effluent or pollution problem.

- Any issue which involves possible public or product liability claims of a substantial nature.

- Significant development in the human resource and industrial relatigns fronts.

- Legal compliances reporting system.

The Board is routinely presented with all information under the gove heads whenever applicable
and materially significant.

As mandated by the revised Clause 49, the independent Directors on the board of the Company :

e Apart from receiving Director’s remuneration, do not have any material pecuniary relationships or -
transactions with the company, its promoters, its Directors, its senior management or its holding
company, its subsidiaries and associates that may affect independence of the director.

e Are not related to promoters or persons occupying management positions at the board level or at
one level below the board.

» Have not been an executive of the company in the immediately preceding thrée financial years.
* Are not partners of the firm or executives of the company or were not panners of the firm or
executives of the company during the preceding three years.

* Are not associated with Statutory audit firm or the internal audit firm that is associated with the
Company. .

* Are not associated with Legal firm(s) and consulting firm(s) that have a material association with
the Company. '

¢ Are not material suppliers, services providers or customers or lessors or lessees of the company,
which may affect independence of the Director.

 Are not substantial Shareholders of the Company i.e. do not own two percent or more of the block
of voting shares.

The Board is routinely presented with all information under the above heads whenever applicable
and materially significant.

COMMITTEES OF DIRECTORS :

To focus effectively on the issues and ensure expedient resolution of the diverse matters, the Board
has constituted a set of Committees with specific terms of reference / scope. The committee operates
as empowered agents of the board. The inputs and details required for the decision is provided by the
operating managers. The Minutes of the Meeting of the all Committees of the board are placed before
the board for discussions / noting.
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