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OMNI AX'S SOFTWARE LIMITED

NOTICE

NorlcE is hereby givetl that tl.le Twenty-Folrfth Annual General Meeting of the menrbers o1.the corrpanl,*ill be held on Friday, September i0. 20r6 at r0.30 A.M at Asha Nivas, 9 Rutrand Gare. 5rh srreer,Nunganrbakl<am, Chennai - 600 006 to transact the fbllorving busirress:

OITDINARY BTJSINESS

I To receive. consider and adopl the ALldited Balance sheet as at i1.03.2016, the profil & Loss accounrtbrtheperiodcncletlonII0320I6and1oconsiclertire,.pori,oltt,.Directoisunae,,Jitorr!,,"-,,"

2 l-o appoint cjirectors in place of Mr. Rajendra Jain who retires by rotation and being eligible off.ershimself lor re -appoirtment

i ro apPoint the StatLrtory Auditors of the company and to fir their remuneration lollorving resolution, withor \\,ithout moditication(s). as an Ordinary ResojL,tion:

"RlsoLVED ]'HAT pLrrsuanl to the provision ol Sections li9 ancl 142 of the co'panies Acr. 201 j,ard Rules nade thcreuncler, and trre rccornmendatjon of ALrdit comnittee .na p,,rrJ,r,ri to'r.rorutionpasseti b-l the nletnbers at the AGM helcl on September 30,2015 the appointment ol lVlr. Sibsanliarchakraborti, chanered AccoLrrants, I(orkata (FRN: 32l69lE) as the' SratLrtory ,c,,Jiro,s or rh.comparrl to hold olfice be and is hereby ratilied at a remlrneration fixecl b1, Board of Directors i|consultation rvith the ALrdit Comntittee.,'

SPECIAL TIUSINESS

4. Appointntent olMr. SLrbhas Banerjee as an Independent Director olthe Corrpany
'fo consider, and ifthoLrght fi1. to pass. the lollowing r.esolLltion as an Ordinary Resolutiorr:

":.:t?!Y:^" I!.1']-f:rtrir,'"^rheprovision ofsection i49.152 ancl other appticabte provisions. itan1". 
. _of the Corrpanies Acl, 20I j ancl the rules nacle thereunder (i^r11 /vrr dllo ute rutes nacle tlteteunder (including any statutorytnodifrcation(s) or re-enacllrertt thereof) Mr. SLrbhas Banerjee who rvas appointed as ArJditionrlappointed as Add itronal

!';i.:n:'::ll"?:^":|."],1'l:9"11t''lt bl the Boarri.olDi"'to'' o' ut ii, ,;;:;;;ilr;";,i;;i"r;,
2016 and rvhose re'nr expires on rhis Anniar cenerar Meeting pr"p"rirg r,l, .."a i'j"i.-rl.' a,: 

"ifi-I.'i,3:1.:.1?; 
o:,ilo 

ls 
hcreb_v appointed as an lrdeperrcle,, Did,;;;t,h;?;;;;;,; ffi;';rriJl'!.i,:,iternr ol flve (5) consecLttiVe vears.'

By Order of the Board

Place:Chennai
Date :fl ufr((t+ 3,2 tl6 Director
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NOTES:

i Explanatory statement pursuant to section 102(l) ofthe Companies Act, 2013 is attached herewith.

2 A member entitled to attend and vote at the annual general meeting is entitled to appoint proxy to attend
and vote on a poll instead of hinsel?henerf and such p.o*y ne.d not be a memter of the'company.
instrument of proxies in order.to be etfective must be depositid with rhe company 

"t 
it, ,"gi.Lr.a 

"rn."rrot less than 48 hours before the conlmencement oithe meeting.

3. A person can act as a proxy on behalfofmembers not exceeding fifty and holding in the aggegate not
nore than ten percent ol the total share capital oi the company carrying voting rights. a member holding
nrore than ten percent olthe total share capital of the companv carrying voting rights may appoint a
single person as proxy and such person shall not act as a proxy for any other person or.sharehorder.

4. Corporate Members intending to send their authorised representatives to attend
requested to send to the Cornpany a certified copy of the Board resolution
representative to attend and vote on tl.leir behallat the Meetins.

5 The details of Director seeking appointrrent/re-appointrnerrt in terns ol Clause 49 of the Listing
Agreement are annexed hereto and forms parl ofthis Notice.

6 Pursuant to the provision ofsection 9l of the Companies Act, 20I 3, the Register of Members and Share
Transfer Books ofthe Cornpany will remain closed lrorr 24'r' Septernber, i0l6 to 30n September 2016
(both days inclusive) in connection rvith the Annual Ceneral Meeting.

7, Membe|s. rvho have not registered their e-mail addresses so lar are requested to register their e-mail
address, in respect of electronic Jroldings with the Depository through tireir Depositiy participants or
send an e-maii to at Cameo Corporate Services Limited, Registr-ar and Share Transfer Agent, 1br
receiving all communication incruding Annual Report, Notices, cir.culars, etc. rrom the company
elect ron.cail-r .

8 The Notice ofthe 24'r'AGM ancl instrLlctions lor e-voting along with Attendance slip and proxy Form is
being sent by electronic mode to all nrembers whose e-mail acldresses are registered with the
Cornpany/Depository participants. Members who have not registered their e-mail aidresses, physical
copies olthe aforesaid documents are being sent by the perrnitted mode,

9 The Securities and Exchange Board of India (SEBI) has mandated the submission ol pennanent Account
Number (PAN) by every participant in securities market. Members holding shares in electr.onic form are,
therefore, requested to submit the PAN to their Depository Parlicipants ruith *ho,,] they are maintaining
their demat accounts. Members holding shares in physical form can submit their pAN details to the
Registrars and Share Trarrsfer Agents,

10. Voting through electronic means
ln cornpliance rvith the provisions of Sections 108 of the Corrpanies Act,20l3 and Rule 20 of the
Companies (Management ancr Administration) Rures, 20r4 the company ip pleased to provide its
members facility to exercise their right to vote at 24'r'Annual General Meeting (AGM) by electronic
means and the business may be transacted through e-voting services provided-b1, Cenirai'Depositorl,
SeNices Lirnited (CDSL).

the meetings are
authorizing their
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a)

b)

c)

d)

e)

f)

The voting period begins on 27tr'^September, 2016 (9.00 am) and ends on 29,r,September, 2016 (5.00 pm)
during this period shareholders'ofthe Company, holding shares either in physical form or in derraterialized
form^ as on the cut-offdate 24'1'September, i0l61record datel may cast th;i;vote electronically. The e-
voting module shall be disabled by CDSL for voring thereafter.

The shareholders should log on to the'e-voting rvebsite www.evotinginclia.com.

C lick on Shareho lders.

Now Enter your User ID
- For CDSL: l6 digits beneficiary ID,
- FoTNSDL: 8 Character DP ID followed by 8 Digits Cljent ID,
- Members holding shares in Physical Form should enter Folio Number registered with the company.

Next enter the lmage Verification as displayed and Click on Login.

lfyou are holding shares in demat form and had iogged on to www.evotins;nd ia. com and voted on an
earlier voting ofany company, then your existing password is to be used.

After entering these detaiJs appropriately, click on ,,SUBMIT,, 
tab.

Memben.holding shares in physical form will then directly reach the Company selection screen. However,
mernbers holding shares in demat fonn will now reach'Password Creation; menu wherein they are required
to mandatorily enter their login password ;n the new password field. Kindly note that this pasiword is to be
also used by the demat holders for voting for resolutions ofany other cornpany 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 passwo]d confidential.

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

i) click on the E! SN for re)evant oMNl Ax's Software Limited o' which you choose to vote.

k) on the voting page, you wilJ see "RESOLUTION DESCRIPION" and against the same the option
"YESniO" 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.

l) c)ick on the "RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

m) After selecting the resolution you have decided to vote on, click on "SUBMIT,'. A confirmation box will be
displayed. Ifyou wish to confirm your vote, click on "oK", else to change your vote, click on,,cANCEL,,

and accordingly modif, your vote.

n) onceyou "cONFIRM" your vote onthe resolution, you will not be allowed to modify your vote.

o) You can also take out print ofthe voting done by you by clicking on,,click here to print,'option on the
Voting page.

p) lf Demat account holder has lorgotten the same password then Enter the User ID and the image verification
code and click on Forgot Password& enter the details as prompted by the system.

s)

h)
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q) Note for Non - Individual Shareholders and Custodians

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

to log on to www.evotlngindia.comand register themselves as Corporates.
i A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed

to helndesk.evotine@d!!dl!&Qll.
. After receiving the login details a "compliance user" should be created using the admin login and

passrvord. The Compliance user would be able to link the account(s) for which they wish to vote on.
. The list of accounts should be rnailed to helpdesk.evoting@cdslindia.com and on approval of the

accounts they would be able to cast their vote.
. A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in

lavour ofthe Custodian, if arry, should be uploaded in PDF fonr.rat in the system for the scrutinizer to

verify the same.

r ) In case you have any queries or issues regarding e-voling, you may refer the Frequently Asked Questions
("FAQs") and e-voting manual available at wwrv.evotinqindia.com, under help section or write an ernail to
helpdesk.evotinsa@cdsl india.conr.

- The voting rights of shareholders shall be in propoftion to their shares of the paid up equity Share

capital of the Company as on the cut-off date 23'd September, 201 6.

- E-voting right cannot be exercised by a Proxy.

- The Company has appointed Ms. Sweety Kapoor, Practicing Company Secretary (ACS No. 6410, CP

No. 5738) as the scrutinizer for conducting the e-voting process in the lair and transparent manner.

- The scrutinizer shall within a period not exceeding three working days from the conclusion ofe-voting
period unblock the votes in presence of at least two witnesses not in the employment of the company

and make a Scrutinizer's report of the votes cast in lavour or against and submit his final repon to
Chairman ofthe company within three working days after the conclusion ofe-voting period.

- The results ol Annual General Meeting shall be declared by the Chairman or his ar-Lthorized

representxtive or ar-ly one Director of the Company on or after annual general meeting within the
prescn bed trme lrmrts.

- The result declared along with the Scrutinizer's Reporl shall be placed on the website of CDSL within
the plescribed tjme and will also be forwarded to all the Stock exchanges in India where the share of
the Company are llsted.

- The scrutinizer's decision on the validity ofe-voting will be final.

By Order ofthe Board

Place : Chennai
Date : /)qflug"+ ljt 2Dll

Director WettkS"-
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DIRECTORS'REPORT

Your Directors pfesent the Twerfy-Fouth Annual Report together with the Audited Accounts ofthe company

for the Financial Year ended on 31st March 2016'

F'INANCIAL HIGHLIGHTS

ThefinancialresultsoftheCompanyduringtheyearunderteviewascomparedtothepleviousyealale

summarized as under:

P.{ RTICU LARS

Sales & Other Income

Profit / (Loss) before Depreciation and Tax

Less: Deprec iation

Profit / ( Loss) belore Tax

Provision for Defened Tax Asset

Profit 1 tLoss) afteir Tax

Weighted Average number of Shares

EPS Basic & Diluted

31.03.2016 3 r.03.2015

4500 202000

(392909) (6 r 84s9)

68428 103,004

(461 337) (721463)

(12,421) ( 12.42 l )

(448916) (709042)

17,218,159 11,218,759

(0.03) (0.04)

DIVIDEND

Your directors do not recommend any dividend as there was a loss during the year under review.

PUBLIC DEPOSITS AND LOANS/ ADVANCES

The company has not accepted any public deposits during the financial year. The part;culars of loans/

advances and investment in its own shares by listed companies, their subsidiaries, associates etc' required to

be disclosed in the annual accounts of the company pursuant to clause 32 of the listing agleement with the

company, are fumished sbparately.

DIRECTORS

Mr. Rajendra Jain retires by rotation and being eligible offers himself for le-appoinlment. The Board

recommends his re-appointment. Mr. N. K. Premanandhan has resigned during the year from the directorship

of the company. Mr. Subhas Banerjee has been appointed during the yeal as an Additional Director w e f
May 30,2016.

The company is constantly working to create a congenial work environment and motivating employees at all

levels anJ shall always place all necessary emphasis on continuous developmenf of its human resource.

SUBSIDIARIES

The Company does not have any subsidiary Company'
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HEALTH, SAFETY AND ENVIRONMENTAL PROTECTION

The Courparry has beerr regularly cornplying with relevant laws and has been taking all necessary measures

to protect the environment and maxirrize worker protection and safety.

AU DITOI{S

J'he appointrnent of Mr. Sibsankar Chakraborti. Chartered AccoLrntants, Kolkata (FRN: 323691E) as the
Stiitlrtory Auditors olthe Corrpany be and is hereby ratifled at a remuneration fixed by Board olDirectors rn

consr-rltation with the ALrdit Committee."

AUDITORS REPORT

The notes on accoLrnts ar-e self explanatory to the con]n]ents made b), the Ar-rditors irr their Repofi ancl

thelelbre do not call for an), fr:rther explanatiorrs.

I,ISTING

The shares ofthe company are listed in Bonbay Stock Exchange.

CORPORATE GOVERNANCI'

The reporl on Corporate Govenrance as stipulated under Clause 49 ol the Listing Agreement along with the

ALrditors' Cenificate lot its clue compliarrce fbrms pan of the Annr"ral Repoft. Your company has taken

adequate steps 1br compliarrce \\'ith the Colporate Govelnance guidelines, as amended fiom tinie to tirne.

CONSEI{VA.I.ION OT ENERGY. TECI-INOLOGY ABSOITP.I.ION. IT-OI{EIGN EXCLIANGE
EARNINGS AND OU'I'GO

The infbrnration regartiing conservarion ot energ) and technology absorption are not applicable to your

conpany. There rvere no fbreign erchange earnings and oLltgo dunng the financial year.

DIREC'TOIIS RESPONSIBILITY STATEMENT

As required under Sectionrl 34(5) olthe Companies r',ct, 2013, yor-rr Directors confirrn :

thrt in prep.rr.rtion of accounts. applicable accounting standards have been lollowed:

1.

11. that directors have selected sr-rch accounting policies and applied thern constantly and made

judgnrents and estirllates that are reasonable and prr:dent to give a true and fair view of state ol

at'lairs of the Comparry at the end of the financial year and of the profit or loss of the Company lor

that period.

that Directors have taken proper and sLrlficient care lbr maintenance ofadequate accoLrnting records

in accolclance ivith the provisions of the Corrpanies Act 1br sa1'egLrar'ding the assets of the

conrpany and for preventing and detecting lraud and other irregLrlarities; and

thal the directors have prepared Annual Accounts on a Going Concern basis.lv.
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None ofthe employees have received remuneration in excess ofthe sum prescribed u./s 134 ofthe companies
Act,20l3.

A separate section on Management Discussion and Anarysis Report forming parl ofthe Annuar reporl is
attached.

ACKNOWLEDGMF"NT

Your directors would like to place on record their sincere gatitude to the shareholders, bankers, business
associates, clients for their continued patronage and co-operation. The directors are also happy to prace on
record their appreciation for the whole hearted commitment and contribution made by all the employees and
look forward to their continued suppon.

For and on behalfofthe Board

Director >JWe"',e^
Date:

Place: Chennai
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REPORT ON CORPORATE GOVERNANCE

I. COMPANY'S PIIILOSOPI{Y

Corporate govel.l'lance is the application ofbest management practices. coIrrpliance of laws and adl'lerence to

ethical stan.lards. transparency to achieve Cornparry's objectives. The cornpany is corrnlitted to the

principles ol good corporate governance

2. BOAR-D OF DIRECTORS

The composition of the board and categorv

rear j0l5-to firc '5tbo.rrd rre(lirtls \\ere

12.02.2016.

of'the directors are given in table below. During the linatrcial

held on 30.05.2015. 12.08.2015. 14.08.2015, l3.l l 20l5 and

N ane Category
Boald

nleetings
attended

Last
AGM

attende
d

Other'

Directorshi
p

Conrmittee
Chairnan
(other than

OMNI)

Rajendra Jain
Chairrran and

Executive
5 Yes 1 2

N. K. Prerlarrandhan Independent 0 No NII- NIL

Javakr:nrar Javabalan lndcpendcnt 5 Yes NIL

Tlre compositiorr ofthe Boarcl having executive directors a|rd independent directors is it.t conlormity tvith the

stipulation of clar-tse 49 ofthe l-isting Agreenellt with Borribay Stock Exchange

3. BOARD COMMITTEES

A. AI]DIT COMMITTEE

Major terms of'relerence of Altdit Comnrittee are :

- Efiective superiisiorr of the transparerrt financial reporling process, disclosure of its t'lnancial

inlorrratiop, ensLrring conrpliance rvith established accounting standards, policies, procedure and

statLltory regLllations.

- Evaluate adeqr-ncy ofinternll llnancial controls and risk nranagement system ancl its elfectiveness and

recomrrend appropriate lrleasLlres as deelled flt.

- Revieuing the t'lnancial |esults o1'the conrpany each qLra er/)ear and Auditors' repofi thereon belore

the same are placed at the board Ireeting lor app|oval
- Recomurcndation fbr appointntent, remLneration and terrns olappointment of aLrditors ofthe Company

Composition and Attendr nce

Directors Category Designation Meetings Attended

Jayabalan Jayakuuar lndependent Chairman 4

N. K. PreLua nandhan lndependent Member 0

Raiendra J ain E xecutive Member 4


