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NOTICE

N otice is hereby given that the Tw enty Seventh Annual G eneral M eeting of the M em bers of the Com pany will be 
held on M onday, 24"’ Septem ber, 2012 at 11:00 a.m. at the Registered O ffice of the Com pany situated at 208-215, 
Star Plaza, Phuichhab Chow k, Rajkot-360 001, to transact the follow ing business

Ordinary Business:

1. To receive, consider and adopt Audited Balance Sheet as on 3 1 "  March 2012 and Statem ent of Profit & 

Loss for the year ended on that date together with the A uditors and D irectors' R eport thereon.

2. To appoint D irector in place of Shri Bhavdeep V. Vala who is liable to retire by rotation and being eligible, 
offers him self for reappointm ent.

3. To reappoint, the retiring auditors NVs. SA D P  & Co., C hartered  A ccounts, as auditors of the Com pany to 
hold office from  the conclusion of this Annual G eneral M eeting until the conclusion of the next Annual 
General M eeting of the Com pany and to fix their rem uneration.

Sp ecia l B u sin ess

To pass, w ith or w ithout m odification, the follow ing Resolution as a Special Resolution:

1. "R E S O L V E D  T H A T  in accordance w ith provision of section 198, 269, 309, 310, 311 read w ith Schedule 
XIII to the Com panies Act, 1956 as w ell as in accordance w ith provision as contained in the M em orandum  
and A rticles of A ssociation of the Com pany, and in pursuance of recom m endations of the Rem uneration 
Com m ittee of the Board of D irectors of the Com pany, and, approval of M em bers be and is hereby given 
for appointm ent of Mr. H itesh Bagdai, as the M anaging D irector w.e.f. 1st O ctober, 2011 for the period of 
Three Years rem uneration of Rs. 1,00,000/- per m onth till the rem aining tenure with authority to the 
Board of D irectors to increase the sam e from  tim e to tim e in accordance with lim its specified in Schedule 
XIII to the Com panies Act, 1956, as am ended from  time to tim e"

"R E S O L V E D  FU R T H E R  T H A T  the Board shall have discretion, authority to m odify forgoing terms, and 
rem uneration within the lim it prescribed under Schedule XIII of the Com panies Act, 1956 AN D  TH A T j 
Mr. Bagdai shall not be entitled to any sitting fees for attending m eetings of the Board and / or 
Com m ittee of directors"

"R E S O L V E D  FU R T H E R  T H A T  notw ithstanding anything to contrary herein contained w here in any 
financial year during the currency of tenure of Mr. H itesh Bagdai, the Com pany has no profits or has 
inadequate profits, the Com pany will pay rem uneration by way of salary, incentive rem uneration, 
perquisites and allow ances as specified above."

"R E S O L V E D  FU R TH E R  T H A T  w here in any financial year, the Com pany is not having profits or its 
profits are inadequate, the Com pany shall pay to Mr. H itesh Bagdai, the rem uneration as said in above 
paragraphs, subject to provisions of Schedule XIII to the Com panies Act, 1956"

By order of the Board of Directors 
Date: 30.05.2012 For, RA JA TH  FINANCE LIM ITED
Place: Rajkot

(H ITESH  BAGDAI)
Director



EXPLA N A TO RY STA TEM EN T PU RSU A N T TO  PRO V ISIO N S O F SECTIO N  173 (31 O F TH E CO M PA N IES ACT. 
1956

The Board of D irectors of the Com pany appointed Mr. H itesh Bagdai, as M anaging D irector of the Com pany 
w .e.f. 1st O ctober, 2012, subject to approval of M em bers in the G eneral M eeting. Resolution at Item  No. 4 covers 
the term s/conditions of appointm ent of Mr. H itesh Bagdai as M anaging D irector of the Com pany.

The appointm ent and rem uneration is approved by the Rem uneration com m ittee of the Board of D irectors of the 
Com pany.

Further, the rem uneration w hich is proposed in  the Resolution is in consonance with the rem uneration being paid 
by Com panies of sim ilar size in the Industry. Further, details such as financial perform ance, export perform ance 
of the Com pany, com ponents of the rem uneration package of D irectors, are given in D irectors' Report as well as 
Report on C orporate Governance.

This m ay be treated as an abstract of the term s and conditions for increase in rem uneration of Mr. H itesh Bagdai 
as M anaging D irector and this is to be treated as an abstract under Section 302 of the Com panies Act, 1956.

R e so lu tio n  is  p ro p o s e d  to  be  p a s s e d  a s  a  S p e c ia l R e so lu tio n

The D irectors recom m end the Resolution at Item s 4 of the accom panying notice for approval of the M em bers of 
Com pany. Mr. H itesh Bagdai, being proposed appointee, is concerned or interested in Item s no. 4  of the notice

NOTES:-

1. A  m em ber entitled to attend and vote a t the A nnual General M eeting (the M eeting) is entitled to appoint a 
proxy to attend and vote on  a poll instead of him  self and the proxy need not be a m em ber of the Com pany. 
The instrum ent appointing proxy should, how ever, be deposited at the Registered O ffice of the Com pany 
not less than forty-eight hours before com m encem ent of the M eeting.

2. Corporate M em bers intending to send their authorized representatives to attend the m eeting are requested 
to send a certified copy of the Board R esolution/Pow er of A ttorney authorizing their representative to 
attend and vote on their behalf at the m eeting. M em bers are requested to bring their Attendance Slip along 
w ith their copy o f A nnual Report to the M eeting.

3. Shri Bhavdeep V  V ala, D irector, is liable to retire by rotation, and being eligible offers him self for 
reappointm ent.

4. In case of jo int holders attending the M eeting, only such jo int holder w ho is higher in the order of nam es will 
be entitled to vote.

5. M em bers w ho hold shares in physical form  in m ultiple folios in identical nam es or joint accounts in the same 
order of nam es are requested to send the share certificates to the Com pany's Registrars and Transfer Agents, 
M /s. Link In tim e India Pvt. Ltd. for consolidation into a single folio.

6. The Register of M em bers and Transfer Books will be d osed  from  M onday Septem ber 17, 2012 to Saturday, 
Septem ber 22, 2012 (inclusive of both days) for determ ining the nam es of M em bers eligible for dividend on 
Equity Shares, if approved at the M eeting.

7. W e request m em bers to update your em ail address with your depository participant to ensure that the 
annual report and other docum ents reach you on your preferred em ail.



Details of Directors seeking appointment/reappointment at the Annual General Meeting

Director's Name HITESH BAGDAI
Age 48
Date of Appointment as Director in Company 27/02/2007
Qualification B.Sc
Experience in specific functional area 20 years
Directorship held in other public limited Indian Companies 
(excluding Directorship in Rajath Finance Limited)

Nil

Membership/Chairmanship of Committees public limited 
Indian Companies
(excluding Membership/ Chairmanship of Committees in 
Rajath Finance Limited)

Nil

Director's Name BHAVDEEP V. VALA
Age 48 years
Date of Appointment as Director in Company 27th February, 2007
Qualification Undergraduate
Experience in specific functional area Wide experience in real estate business
Directorship heid in other public limited Indian Companies 
(excluding Directorship in Rajath Finance Limited)

Nil

Membership/Chairmanship of Committees public limited 
Indian Companies (excluding Membership/ Chairmanship of 
Committees in Rajath Finance Limited)

Nil



IJ V H  l U I N V A L  R E P O R f

R EPO RT O F BO A R D  O F D IREC TO R S
Y our D irectors are p leased  to p resen t the ir T w enty  Seventh  A nnual R eport for the year en d ed  on 31" 
M arch, 2012.

F inanc ia l R esu lts
Y our C o m p an y 's  perform ance for the year en d ed  on  31®' M arch 2012 is sum m arized  as under:

SR.
N O . PA RTICU LA RS 2011-12 2010-11

1. R evenue from  O peration 47,38,652.00 2,07,47,???.00
2. O ther Incom e Nil 41,179.00
3. T o ta l R evenue(l+ 2 ) 47,38,652.00 2,07,88,401.00
4. D epreciation  & A m ortization  Exp. 3,22,825.00 3,26,519.00
5. O ther Expenses 47,44,725.00 1,60,27,291.00
6. P r o f i t /  (Loss) Before Tax (3,28,898.00) 44,39,591.00
7. C u rren t Tax 4,92561.00 14,45,210.00
8. D eferred  Tax (3,74,605.00) (23,293.00)
9. E xcess/S ho rt P rov ision  re la ting  earlier y ear Tax Nil 21,845.00
10. ProfiV(Loss) A fte r T ax (PAT) (4,46,854.00) 29,95,829.00
11 Balance C arried  fo rw ard  to the Balance Sheet 58,48,083.00 62,94,937.00

Perfo rm ance H ig h lig h ts
D uring  the y ear u n d e r Report, y o u r C om pany  has reco rded  the total R evenue Rs. 47,38,652. Further, due 
to adverse  m arket conditions, the com pany  h as  reco rded  net Loss of Rs. 4,46,854.00 as com pared  to net 
p ro fit of Rs. 29,95,829 d u rin g  the p rev ious fiscal. The C om pany  is striv ing  to b ring  the business in  the 
profits an d  in  the com ing  years it is env isaged  tha t the perform ance of the C om pany  w ill be very  good.

BU SIN ESS D EV ELO PM EN T STRATGEY
D uring  this year also, the C om pany has rev iew ed  the  u p  coning prospects lying in to  the business of the 
S egm ent fu n d in g  in  d ifferen t a rea  an d  the  C om pany  h as  taken  necessary  steps to sp read  o u t the business 
activities of the  C om pany  in to  Segm ent fu n d in g  / finance activities.

B oard 's  R e sp o n s ib ility  S ta tem en t
In  p u rsuance  of Section 217(2AA) of the C om panies Act, 1956, the D irectors confirm :
a) T hat in  the p rep ara tio n  of annual accounts, the applicable accounting  s ta n d a rd s  have been 

fo llow ed an d  tha t n o  m aterial d ep artu res  have been  m ade  from  the sam e,
b) T hat They have selected such  accounting  policies an d  app lied  them  consistently  and  m ade 

jud g m en ts  an d  estim ates tha t are reasonable an d  p ru d e n t so as to give a true  an d  fair view  of the 
sta te  of affairs of the C om pany at the end  of the  accounting  year an d  of the p ro fit an d  loss account 
for tha t year;

c) T hat they have taken  p ro p er an d  sufficient care for the m ain tenance of adequate  accounting 
records in accordance w ith  the prov isions of the C om pan ies Act, 1956, for safeguard ing  the assets 
of the C om pany  an d  for p reven ting  and  detecting  frau d s an d  o ther irregularities;

d) T hat they have p rep ared  the annual accounts o n  a go ing concern  basis.



P ersonnel
Your C om pany is having augm entation in order to build w orkforce strength in the organization. Your 
Com pany considers individual as resources as the prim e drivers for the grow th and developm ent of the 
Com pany. D uring the period under review , your Com pany has continued its efforts for strengthening the 
relationships w ith personnel. Your Com pany has m ade the w orkplace-environm ent free from any 
physical, psychological, verbal harassm ent. All em ployees of the Com pany are treated with highest 
dignity and respect.

Your Board sincerely thanks all the em ployees who have put in their hard w ork and helped the Company 
in this tough period.

Particulars o f E m ployees
The Com pany has no em ployee draw ing rem uneration exceeding lim its as specified in the Com panies 
(Particulars of Em ployees) Rules, 1975, as am ended till date, and hence, particulars as m entioned in 
Section 217(2A ) of the Com panies Act, 1956, as am ended, are not required to be given.

D irectors
Sh ri H itesh  B agdai, D irector, w as appointed as the M anaging D irector of the Com pany by the Board of 
D irectors w .e.f. 1 "  O ctober, 2011, subject to approval of M em bers in the C eneral M eeting. M em bers are 
requested to approve the appointm ent of Shri Bagdai as the M anaging Director.

Sh ri B havd eep  V . V ala , Directors of the Com pany, is liable to retire by rotation at the ensuring Annual 
C eneral M eeting and being eligible offer them selves for reappointm ent. A brief Resum e of D irectors is 
attached w ith N otice of the ACM .

Corporate G overnance
Y our C om pany has adopted Corporate Governance Practices. The Com pany believes that the Corporate 
G overnance is all about effective m anagem ent of relationship am ong constituents of the system , i.e. 
shareholders, m anagem ent, em ployees, custom ers, vendors, regulatory and the society at large. The 
Com pany has strong belief that this relationship can only be built and strengthen through corporate 
fairness, transparency, and accountability. A detailed report on Corporate G overnance is attached to this 
Report. The Securities and Exchange Board of India (SEBI) has m ade efforts to strengthen the Clause 49 of 
the Listing A greem ent. Accordingly, a separate Report on Corporate G overnance as w ell as the Certificate 
from  M /s. SA D P & Co, Chartered Accountants, and the statutory Auditors of the Com pany are annexed 
to this R eport of Board.

A uditors
M /s. SA D P & Co. Chartered A ccountants and retiring statutory auditors of the Com pany, being eligible 
offer them selves for reappointm ent. M em bers are requested to appoint them  as auditors of the Com pany 
to hold office from  the conclusion of ensuing General M eeting until the conclusion of the next Annual 
G eneral M eeting of the Com pany, and to authorize the Board to fix the rem uneration of auditors.

Secretaria l A udit
As directed by the Securities and Exchange Board of India (SEBI), Secretarial A udit is being carried out at 
the specified periodicity by M/s. W "?A ssociates, Practising Com pany Secretaries, Rajkot.

C onservation  o f Energy, T ech n ology  A bsorp tion , Foreign Exchange Earnings and O utgo
As the Com pany is engaged in service sector, and since few  years activities have been closed down, 
details of consum ption of energy are not required to be given. H ow ever the Com pany has m ade enough 
efforts for m inim izing the electricity expenses at its office, and thereby putting efforts for conservation of 
energy. The Com pany has not taken any significant steps for adoption of new technology during the year 
under Report.

A ckn ow led gem ent
Your directors put on record their w hole hearted gratitude to bankers, em ployees of the Com pany for 
their sincere efforts for the Com pany.

Date: 30/05/2012 
Place: Rajkot

By order of the Board of Directors 
For, R A JA TH  FIN A N C E L IM IT E D ,

(H ITE SH  B A G D A I) (B H A V D IP  VALA) 
D irector D irector



MANAGEMENT DESCUSSION AND ANALYSIS

EC O N O M IC  SC E N A R IO
The overall grow th of gross dom estic product (GDP) at factor cost at constant prices, as per Advanced 
Estim ates, is projected at 6.9 per cent in 2011-12. The growth in real G D P is placed at 6.1 per cent in the 
third quarter of 2011-12.

O verall grow th in the Index of Industrial Production (IIP) w as 4.1 per cent in February 2012. During 
A pril-February 2011-12, IIP registered a growth of 3.5 per cent. Eight core Infrastructure industries grew 
by 6.8 per cent in February 2012 as com pared to 6.4 per cent grow th in February 2011. During April- 
February 2011-12, these sectors grew by 4.4 per cent.

SEG M EN TS
The Com pany does not have any segm ents, and hence, com m ents are not required.

P ER FO R M A N C E
D uring the year under Report, your Com pany has recorded the total Revenue Rs. 47,38,652.00 and major 
revenue is generated from  Interest Incom e. Further, due to adverse m arket the com pany has recorded net 
Loss of Rs. 4,46,854.00.

IN T E R N A L  A U D IT  SY ST E M
The Com pany has im plem ented proper and adequate system s of internal control to ensure that all assets 
are safeguarded and protected against loss from  any unauthorized use or d isposition and all transactions 
are authorised, recorded and reported correctly. The System  ensures appropriate inform ation flow  to 
facilitate effective m onitoring. The internal audit system  also ensures form ation and im plem entation of 
corporate policies for financial reporting, accounting, and inform ation security.

O U T L O O K  FO R  2012-13
The econom y is predicted to continue the strong perform ance seen in 2011-12 and the business outlook for 
Rajath is robust. In 2012-13, the com pany's approach w ould be to continue to grow  by focusing on returns 
w hile balancing risk. It w ill launch new  product lines, further strengthen risk m anagem ent practices; 
m aintain investm ents in technology and hum an resources to consolidate its position in the Industry.

C A U T IO N A R Y  ST A T E M E N T S
All statem ents m ade in M anagem ent and D iscussion A nalysis have been m ade in good faith. M any 
unforeseen factors may com e into play and affect the actual results, w hich could be different from  what 
the M anagem ent envisages in term s of perform ance and outlook. M arket data, industry inform ation etc. 
contained in this

Report have been based on inform ation gathered from  various published and unpublished reports and 
their accuracy, reliability, and com pleteness cannot be assured.

Factors such as econom ic conditions affecting dem and/supply and priced conditions in dom estic & 
international m arkets in  w hich the Com pany operates, and changes in
G overnm ent regulations, tax laws, other statues and other incidental factors, m ay affect the final results 
and perform ance of the Com pany.

Date: 30/05/2012 
Place: Rajkot

By order of the Board of Directors 
For, R A JA T H  FIN A N C E L IM IT E D ,

(H ITE SH  B A G D A I) (B H A V D E EP  V A LA ) 
D irector D irector



R I U A T H  F IN A N C E  U N I T E N

1.

2.

3.

ANNEXURE 'C' TO THE DIRECTOR'S REPORT 
CORPORATE GOVERNANCE

Y our directors present the C om pany's Report on Corporate Governance.

C om pany 's P h ilosop h y  on  Corporate G overnance:
The C om pany believes in setting the highest standard of good and ethical corporate governance practices to 
enhance the long-term  shareholder value and protect the interest of shareholders, custom ers and others.

The m ain objectives of Corporate Governance are:

1. M axim izing long-term  shareholder value in a legal and ethical manner.

2. Ensuring fairness, courtesy and dignity in  all transactions w ithin and outside the Bank w ith custom ers, 
investors, em ployees, com petitors, governm ent and the general public.

3. O pen, transparent and m erit-based m anagem ent.

The Com pany is com m itted to follow ing high standards of transparency, accountability and propriety. The 
C om pany has form ed various com m ittees of the Board of D irectors to m onitor the various aspects of the 
business.

B oard  o f  D irectors:
C om position of the Board:-
The C om pany's Board of D irectors com prises of Five Directors. O ut of them, three directors, Mr. M anish 
M ehta and Dr. Kantilal Khakhar, & M r. Ketan Dhuiesia are N on-executive & independent directors of the 
Com pany. Mr. H itesh Bagdai and Mr. Bhavdeep Vala are N on-Independent & Prom oter-D irectors.

M eetin g s:-
Y our Com pany is regularly convening and holding the Board M eetings and all business transacted therein 
have been  duly recorded in the M inutes book m aintained for the purpose.

Remuneration to Directors:
The Com pany has paid total rem uneration o f  R s. 6  lacs in the financial year 20 1 1 -1 2  to Mr. H itesh Bagdai, 
M anaging D irector o f  the Company. N o rem uneration paid to any other D irector o f  the Company.

4. D eta ils  o f D irectorship/Com m ittee M em b ersh ip  or C hairm anship :

Name of Director Designation Number of 
Shares held in 
Company (as 
on 31“ March, 
2011)

Directorship 
in all Public 
Limited 
Companies #

Membership in 
Committee in all 
public limited 
Companies #

Chairmanship of 
Committee in all 
Public limited 
Companies #

Shri Hitesh Bagdai Director 996853 1 2 Nil
Shri Bhavdeep Vala Director 996851 1 Nii Nil
Shri Manish Mehta Independent

Director
Nil 1 2 2

Dr. Kantilal Khakhar Independent
Director

Nil 1 2 Nil

Shri Ketan 
Dhule.sia*‘

Independent
Director

Nil 1 2 Nil

# includes D irectorship/M em bership or Chairm anship of Com m ittee in Rajath Finance Ltd but excludes 
D irectorship in or M em bership or Chairm anship of any Com m ittee in any Private Lim ited 
C om panies/Foreign Com panies.

Inform ation placed before the Board of Directors:

The Com pany circulates along with N otice of the Board M eeting, a detailed A genda w hich, interalia, 
contain follow ing item s, as and w hen applicable:



a) Review  of annual business plans of the business, capital budgets, and updates,
b) Q uarterly (including periodic) results of the Com pany,
c) M aterially im portant show  cause, dem and, prosecution and penalty notices, if any.
d) Fatal or serious accidents or dangerous occurrences,
e) Any m aterial significant effluent or pollution problem s,
f) A ny issue w hich involves possible public or product liability claim s of a substantial nature.
g) Significant developm ent in the hum an resources and industrial relations fronts,
h) Status of com pliance w ith  all regulatory, statutory and m aterial contractual requirem ents.

The Board of Rajath Finance Lim ited is routinely presented w ith all inform ation under the above heads 
w henever applicable and m aterially significant. These are subm itted either as part of the agenda papers 
w ell in  advance of the Board m eetings or are tabled in the course of the Board M eetings.

1. Materially significant related party transactions:
There have been no m aterially significant related party transaction, pecuniary transaction or 
relationships betw een Rajath Finance Lim ited and its directors for the year ended on 3 1 "  M arch, 2012 
that m ay have a potential conflict w ith the interests of the Com pany at large.

Please refer Schedule 11 -  N otes to the Accounts

2. Composition of Various Committees:-
3.

AUDIT COMMITTEE:
a) Composition
The Com pany has set up A udit com m ittee of three D irectors -  Shri Ketan D hulesia, CA M anish Mehta 
and Dr. K  K Khakhar. CA  M anish M ehta being professionally qualified as a Chartered Accountant, 
acted as the Chairm an of the Audit.

b) Terms of Reference;
The Term s of reference as stipulated by the Board to the A udit Com m ittee are, as contained in the 
Clause 49 of the Listing A greem ent are as follow s;

1) O versight of the C om pany's financial reporting process and the disclosure of its financial 
inform ation,

2) Review  of C om pany's financial and risk m anagem ent policies,
3) Review  of accounting and financial policies and practices,
4) Review  o f internal control and internal audit system s,
5) D iscussion w ith Internal A uditor and Statutory Auditors on any significant findings and follow -up 

thereon.
6) R eview ing the C om pany's financial statem ents and risk m anagem ent policies.

The Com m ittee held four M eetings during the year 2011-2012 as under:

Mr. Manish Mehta, Chaimmn
Dr K K Khakhar
Mr. Ketan Dhulesia

No. of Meetings
Held Attended

R EM U N ET A T IO N  CO M M ITTEE
a) C om position

The Com pany has set up R em uneration com m ittee of tlrree D irectors -  Shri Ketan D hulesia, CA 
M anish M ehta and Dr. K  K Khakhar. Dr. Khakhar, has acted as the Chairm an of the Rem uneration 
Com m ittee.


