Hotas:

1

ft

= 02

I
e

W

gl

Wil

A memper entitled to attend and vote is entitled to appeint & prexy 1o atlend ana vote instead of himself 2nid the proxy need not be a

member of the company. Proxies in order to be effective should Ba guly completed, stamped and signed ang musi be deposited at the

Reqisterad office of the company not less than 48 hours before the commencament of the mesting

Members are requested to advice immeadiately any change in their address 1o the Company's Regisiereo Dfice or Mis Link Infime India

Privata Limited, Mumbal, quoting their registered folic number. Shareheldars holding shares in demzizrizized farm shall address their

communication totheir respective deposilony participant cnly.

Al commmumication in regpect to the shares be addressed to share ransler agent “Link Intime India Private Limited” at ©-13, Pannalal

Silk Mills Compound, LB S Marg, Bhandup (West), Mumbai 400078

The Register of Members and Share transfer Books willremain closad from Menday, lhe 23° June, 2014 (o Mongay, the 30" June, 2014

iboih daysinclusive)

Any queries regarding Accounts should be communicatea inwiting &t the Registered office of ke company at least seven days in

advance before the date of Annual General meeting.

The Cornpany's shares are listed at Mumbai and Vadodara Stock Exchanges

Electronic copy of the Notice of the 22nd Annual General Meeting of the Company Inter alizindicating the process and manner of e-

voling slong with Altendance Slip and Prosy Form is being sent o all the members whose email 105 are registered with the

Cempany/Depository Paricipantsiz) for cammunication purposes utless any mambear has requested for a hard copy ef the same. For

mempars who have not registered thair email address, physical copizs of the Notice of the 22nd Annual General Meeting of the

Campany infer alia indicating the process and manner at e-voling afong with Attendance Slip and Proxy Form is being sent in the

permilted mode,

Vating through electronic means

I In compliance wilh provisions of Section 108 of the Companies Ao, 2093 and Rule 20 of the Companies (Management and

Administration) Rules, 2014, the Company s pleased to provide members fzcllily o exercise their right to vote at tha 22" Annual

Gensral Mesting (AGM) by gleglronic means and the business may bo ransacted through e-Vaoting Services provided by Mational

Securities Depository Limited (NSDL):

The instructions for e-voting are as under

A In case a Member receives an email from NSDL [for membeis whoss emall 1D3 are registersd with the Company/Depository

Paricipants(s}]:

{ii  Cpenemaill and open PCF file viz; “solitairesvating.pd ' with your Slent 10 or Folio No. a5 password The said PDF fils contains
your user IDand password/@IN for e-vating. Please nole that the passyword is an initial passwerd

(i) Launchinlernet browset by typing the following URL: hitpsifienww suating nsdl.com!

(i) Click on Shareholder- Login

iiv] PuluserlDand password as initial password/PIN noted in sten () abicve. Glick Login

{vi Password changs menu appears. Changs the password/S N with new password of your cholce with minimum 8 digits/characters
of coimbinalion thereof. Note new password. 1 s strangly rezomrmended not to share your password with any other person and
take ulmost care bo keep your password confidentizl

ivi] Home page of e-voting opens. Click on e-Voting; Active Voiing Cyoles.

(vity Salect*EVEN" of Solitaire Machine Tocls Limited

iviil} Mow youareready fore-voting as CastVole page opans. -

(i®) Castyourvete by selecting appropriste option and click cn “Subimit” and alsa “Confirm"when prompred,

(x} Uponcenfirmation, the message *Vote cast successiully” willbe displayed

(el Cncevyou have voled onthe rasolution, youwill not be allowed 1o muodify your vole

faiy  Instituticnal shareholders (L. other than individuals, HUF, NRI eiz ) are required 1o send scanned copy (FDFIJPG Format) of the
relevant Board Resolution/ Authority letter ete, together wilh sllestsd specimen signature of the duly autharized signatory(iss)
whicare autharized to vole, tothe Scrutinizer through e-mail 1o sacl

B In case a Member receives physical copy of the Natice of AGM |

Company/Depository Faricipantia(s) or reguasting physicai capy |-

il Initial passwordiz provided as below/at the boltom of the Altendance Slip far the AGW,
EVEN (EVoting Event Mumber) USER |0 PASSWORDPIN

iy Please foliow all sieps from 31, Mo, (i) to S No. (xil) above, lo casivole,

for members whose emall [Ds are not registered with the

I case of any queres, you may refer tne Frequenily Asked Ouestons (FAQs) for Sharehalders and z-yoting user manual for
Sharehelders avallable at the Downicads seclionof weww, evaling . nadl com

If you are aiready registered with N30L for e-voling then you can use your existing user |0 and password/PIM for casting your vote

You can also update your mabile number and e-mail id in the user profile detailz of the folio which may be used for sending future
cormmunication(s)

The e-voling perod commences an 24" June, 2014 (200 am) and ends on 267 June, 2044 {600 pm), Durng this period
shareholders' of the Company, holding shaiss either In physical farm or in demateralized form, as on the cut-off date {record date)
of 307 May, 2014, may cast their vate electronically. The e-veling maodule shall be disabled by NSDL lar voting thereafler, Once the
woie on a resolution is cast by the sharsholder, the shareholer shall not o allowsd to change it subsequently,

The valing rights of sharehiclders shall be in proportion Lo their shares of the paid up equity share capital of the Company as on tha
cut-off date (record date) of 30" May, 2014

. Sachin Chhadawa, Praclising Company Secretary (Membership Mo FCS 5618) has been appointsd as the Scrutinizer to
acrutinize thee-yoting process in a fair and transparent manner,

The Scrufinizer shall within a period nol exceeding three (3} working days fram the cenclusion &f the e-voting period unblock the
voles in the presence of al least two (2) wilnesses not In the employment of the Company and make a Scrutinizers Report of the
votes castin favour oragainst, if any, forthwith to the Chairman of the Company,

The Results shall be declared on or after the AGM of the Company The Results declared alongwith the Scrutinizer's Repor shall
be placed an the Company's wehsite weovsmigrindsrs com ang o0 the website of NSDL within twa (2) days of passing of the
resaliutions al the AGM ofthe Company and communicated {o the BSE Limited and Vadedara Stock Exchangs
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SOLITAIRE MACHINE TOOLS LIMITED
CIN 1 L28932MH196TPLCO13747
Registered Office 1 107, Arun Chambers, Tardeo Road, Mumbai - 400 034

NOTICE
TWENTY SECOND ANNUAL GENERAL MEETING

NOTICE is nereby given that the Twenly Second Annual Genaral Meeting of the Membpers of he Soliaire Machinz
Tools Limited will be hald on Monday, the 30" June, 2074 21 8,30 a.m. at Gold Caoins, B, Arun Chambers, Nextio
A.C Markal Tardeo Road, Mumbal 400034, totransact the followng business:

CROINARY BUSINESS:

1

To recedve, consider and adopt the Balancs Shaetas on March 31, 2014 and Profit and Loss Account for the
vearended onthat date and Directors' repor and Auditors Repor thereon

Todeciars dindend for the financial year 2013-14

To appaint & directorin place of Mrs. Padmajz K Mukundan, whoretires by rotation, and being eligible, offers.
erself for reappoititment.

Ta appoint & director in place of 8rs. Rashml Dessl, whao retires by ratation, and baing eligible, offers hersslf
fer reappointmenl,

To-appaint Auditors to hold office from Ihe conclusion of this niketing until the conclusion of next Annual
General Mesting and to fix Insirremuneration,

For SOLITAIRE MACHINE TOOLS LIMITED

Ashok J Sheth
Chairman and Managing Directar

Plecs Vadodara
Dale; 10/05/2014



Solitaire Machine Tools Limited
(CIN: L2R932MHI196TPLCO1374T)
Regd, Office: 107, Arun Chambers, Tardeo Road, Mumbai - 400 034
Email: sales@smigrinders.com, Website: hitp://www.smigrinders.com, Phone: 022- 66602156,
Form No, MGT-12
Polling Paper
[Pursuant to section 109(3) of the Companies Aet, 2003 and rule 211 )ie) of the Companies
(Management and Administration) Rules, 2014/

‘ Name of the Company: Solitaire Machine Tools Limited
Registered oflice: 107, Arun Chambers, Tardeo Road, Mumbai — 400 D34
BALLOT PAPER i

“:. No | Particulars - _I_D'ﬂm‘z B ::_j
I |

_F

Name of the First Named Shareholder (In
| block letters) . -

—_l'

2. | Postal address |

Rcma!cred folio No. / *Clisnt 1D No,

(*Applicable 1o investors holding shares in |

_’_dcmzmriﬁlized form) e -
Class of Share ' J

4.
b | Thereby exercise my vote in respect of Ordinary/ Special resolution enumerategd below by recording
my assent or dissent to the sajd resolution in the following manner:

l\u lltun\!n o No, of shares | | assent to  the ’_]—disq:ut from the
Tre

| held by me | resolution resolution
[1 | Adoption of Financial

- 1 1
’ Statements for the year ended ’ ‘
Mareh 31, 2014
] Approval of Dividend for the _T
’ linancial year 2013-14

il
|
T
|
4

3 ‘ Re-appointment of Mrs, ‘
Padmaja K. Mukundan, who
L retires by rotation ,

s
i
|

4 TiLaﬂppoLmLm of Mrs,
Rashmi Desal. who retires by
, rotation
ﬁppn atment of Auditors and |
fixing their remuneration ‘ |

‘L_._l — e W e

Plage:
’ [Jate: _(Signature of the sharcholder)
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DIRECTORS REPORT

TO THE MEMBERS:

Your Direclors liave plessure in presenting 22° Annual Bepont of your company together with the Audited
Acemumts for the vear ended March 31, 2014,

FINANCIAL RESULTS:

| The finoncinl results of the company for the year under review with comparison shereof with Tast four
venr s resulis are smmmansed below:

‘ B (Rs.in Lacs)
Particulars Year Year Year Year | Year
Ended Ended Ended Ended Enged
31" 3 3 31" 31
March, March, March, March, Murch,
| 2014 23 2012 2011 2010 |
{ | Sales (Net) 923,08 | 103645 | 140765 | 935497 626,41
(Hher Incame RIGT 14,71 13.21 738 1242
Inicrease! {Decrease) in stocks R G 57,00 (32023 (43.51}) {35.02)
Profit Before Taxation 58.32 [41.85 [92:4] (36,05 24 4y
Less:
Taxition 2500 S0 [ 45,02 f.50
Fringe Benefit Tax . . - - -
Add/Less: Deferred Tux 3.70 [.11 3,50 ARIRE! 4 83
Met Profivatter Tax: 3 8RBT 134.67 TE7 17,14

Add: Profit brought Forward [rom | 51475 | 46616 4] 417,13 392.93 375.79
Previous Year

Profit available for appropriahion 531845 554 54 551.75 47011 | 39293
Proposed Dividend 2271 34.07 6813 45.42 -
Corporate Tax on Proposad 3,86 5.53 11ns 7.54 -
Dhvackend '
! [ransfer o General Reseeve RV .00 Bl - -
Balanee Carned 1o Balunce Shect 52539 51475 466,16 417.13 39293
\ DIVIDEND:

Your Direcconrs tecammend dividend of Rs 00500- per share (3%) on 4542176 equity shares of Rs. |0V
eaeh for the year ended Maveh 31, 2014 subject (o wembers” approval

OrERATIONS:

’ Il wperation for the year hias shown further decline in sales and profits. The Capita) Goods
ity ard execeeadly the Machine Tools mdustry have sulfersd, The slowdown in Automaobiles
prudietion ki affeetad the industre and SMT o pacticular a lot during the year. The arder booking  and
delav i rakine detivery of the inachings  has aftected the performance of the Company.
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The total net sales were down by abowt 11 % 10 Rs. 923.06 Laes against previous vear Rs. | 137.00 Lacs.
Themet profit also declined by about 38 % 10 Rs. 37.21 Lacs against previous year Rs. 88,17 Lacs,

I'he only Silver lintng was that with deeling in Domessic Demands, the Export sales wentup from  Es.
1.35 Crore in previgus yvear to Rs. 2,98 Crore during the vear. The Company solid machines and spares 1o
LISA, Mexica, Ttaly and UK '

[ spite ot the dewnturn the Company has remained Debr Free: The borrowings from Bank wers in Cash
Credit account against increased imventory of machines and parts,

The Mew Y ear siaried with Pelitical uncertainty i the country and its industrial policies. However, thanks
(e our coumry’s democtatic valies, we have given clear verdiet 1o formia govemnment which would be
targeting Growth all around the country. The positiva sjens would prompt growth and hopefully,
Manufacturing industry would got desired boost.

The Engineering, Acrospace and Automotive industry worldwide 15 looking ar upward wrend. The Coimpany
has been able to hook orders from USA, Australia, New Zealand, Brazil, Argenting-and [taly. This shows
acceptance of the Quality of Indian manufactured machings in industoal world, The Company 13 also
member of Government of Indig initiative of Promoting “Hrand {ndia" campaign i various pans of the
waorld,

The company has been able to matniain the riw material and manufactoring cost to earhier level wath small
merease in percentage, The ioventory of semi-finished mnchines and parts has grown due (o non-shipment
of themachines

e Company plans o launch its Double Disk Grindey and Micro Centerless grinder at TMTEX 2015 1
Bangalore in January 2013, The New Solitaire No.l Mint Plus was manufactured and was well accepted by
CUstDImers.

The Company distriboted funds to Employess children to promate education, especially for Girl Child,
The Company thanks 11's customers for contimuous support and especially Intemational customers lor their
suppinit and {5ul s meating ther requirements from the company against mtermational competition

The compiny’s personnel have worked hard to achieve the targets in spite of difficult times and tough
imitrked eonditions. The Company thanks its bonkers for continued support diring the year

O asad note, Mr P.)Sheth, Chairman Emeritus, founder, promoter and mentor to us at $MT passed away
on Avpust |5, 2013,

DIRECTORS:

Mrs, Padimagu K. Mukundan, Director and Mrs. Rashmi Desai, Director of the company are liable
16 retire by rotation beng eligible, otfers themselves for ee-appointinent. The Board recommends
their reappointment. The Board ol Directors is duly constituted.

DIRECTORS RESPONSIBLITY STATEMENT AS REQUIED UNDER SECTION
217(2AA) OF THE COMPANIES ACT, 1956:

The Directors state:

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

i) That the dircctors have selected sueh accounting policies and applied them consistently
and mude judgements and estimates that are reasonable and prudent so as to give a true



COMPLIANCE CERTIFICATE:

The secretarial complinnee certificate pursvant to the provision of See. 383A(1) of the Act. is
obtamed from Mr. Sachin Chhadawa, Practicing Company Seeretary, Mumbat and 15 attached
herewith for vour Kind perusal and forms part of this Director’s Report.

FIXED DEPOSIT:

Drureng the Ninancial year under ¢onsideration, the Company had not accepted nor renewed any
deposits fram public within the meanmg of Section 38-A-of the Companies Act, 1956,

PARTICULARS OF EMPLOYEES:

None of the employees ure drawing salary whose particulars are to be included in the Directors’
Repart as required w's 217(2A) of the Companies Act, 1956,

PERSONNEL & INDUSTRIAL RELATIONS:

Relations with all employees were cordial and congenial atmosphere prevatled, Your Directors
acknowledge the commitied efforts of the employees at all levels and their satisfyving contribution
in management and company affairs.

INSURANCE:
Your Company continued to cover all assets mamly; plant & machinery. building, materials.

furniture & fixtures, employees for the possiblg risks like fire, Mood, public Hability, break-down,
terrarisin. Earthquake and accidents,

INVNESTOR EDUCATION AND PROTECTION FUND:

The Company has transferred Rs. 144,178/~ o Investor Education and Protection Fund during
the vear undar review,

ACKNOWLEDGEMENT:
Your Director’s take this opportunity to thank the customers, shareholders, suppliers. bankers,

finanesdl wstiutions: and central and state government for their continued support to the
company.

BY ORDER OF THE BOARD
ASHOK J SHETH

Mlace: Vadodara Chairman and Managing Director
Date: 1/05/2014



MANAGEMENT DISCUSSION AND ANALYSIS
1. Industry Structure and Development:

The Company 13 pan of e indusiry broadly known as Camilal Goods. The Capital Goods Industry
consists of varous products i different segments like Textiles Machinery, Engineering Industoies
and Awomobiles and ancillary manufacturing. The Company is part of Copital Goods Industry
known as Machine Tools Industry catering to various segments as explained above. Being part of
Capital Goods Industry, fortunes of compaty is direcily linked to the growth and progress of the
indusiry wowhich o caters: The other relevant factors haoving bearing un the industry are povermment
policies, import export policies; and incentive for investrienl available w the indusiries,

The Centerless Grinders manofacmred by the company are wsed in the industry like Automobile,
Awmomebile Ancillaries, Textles Machinery, Steel Industry, Beanng Industey cie,

2. Opportunities and Threats:

I'he growth opportunity for the machine tools industry 15 100 direer proportion to the industrial
growth of other industries like Textite Machimery Indusirv, Autormobile lndustry. Stegl Industry,
Bearing Trcustey, ele. 1o which the Machine Tool Industry i supplementary Industry, During the
last few wears, the phenomenal growth o Adtomahiles Industry has largely contriboted to the
growth of machine tools industry and opportunity lies i the frther growth anticipated m the
Aytomobiles Indusiry a4y several multinational cor manufacturer shifls. their production base 10
Indis, Another patential growth opportinity lies in owt sourcing of Automobile ancillary products
from India, which has tremendous growth potential in the coming years.

3. Segment wise Performance:
Presently, coinpany is dealing in single segment activity namely Machine Tools.

4. ODurlvek:
o
lhe long-term outlook Tor the industry is optimistic based upon the product innovalion snd enming
age 1echnology for sustumnyg growth. The expont market especially to LS. A, will sustiin and an’
addational avenue s opened for exports o Enrope, South America & others. The domessic demand
will also grow in the currem vear.

5. Internal Control Systems and Their Adequacy:

Considering the size and patere of the business. presently adeguate interpal contral systems arg
place. Howewver, as and when company achieves further growth and higher level of operations,
compaty will review the internal control system to mateh with changed requirement. .

The compuny has propsr and adeguate system-of intemal controls to ensore that all assets ore
safeguarded and protected against unauthorized use or disposinon and that transacuon are authorized
and recorded correctly.

The company has constitwted Audit Committee consisting of non-execotive and  independent
Directars 1o look into various aspects of Accounts. The company has a clearly defined orgamzznon
stfucture in place.
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The Financial and Operational Performance:

The financial statement s n confimmation with the provisions of the Companies Act; 1956 and
applicable accounnog sundard recommended by the Institule of Chartered Accountants of Tndian. The
financial statement reflocts the genuine desire for the transparency and best judgment for the
estimates madeon prudent and reasonable basee to correctly reflect the true and fair atffairs. of the
CORIPANY.

Human Resource Development:
%

The company believes that the main strength of any organization s its people. 1t is the peopld whe
bald the system oand create g climate to suit the growth and excelience in the compmy. The
industrial relations, during the year were cordial

Cautinnary statement:

Statemnent in this Monagement Discussion and Analvsis descobing the Company’s objectives,
prajecticns, estimates, expectations or predictions may be “forwvard-looking statements” withm the
micaning of applicable securities Tows and regulations. Actual results could differ matenially from
those expressed or lmplied. Important factors that could mabke s difference o the Company’s
apecstions include raw maoterial availability and prices, cyelical demand and pricing in the
Company's prineipal  markets, changes i Government vegulstions, fax regimes,  economic
developments and Industrial growth within Indin and the countries in which the Company conducts
business and other incidental factors

-,



REPORT ON CORPORATE GOVERNAMNCE:

Company's Philosophy on Corporate Governance;

Soltaire Machine Tools Limited beheves thal good Corparate Gavernanee 15 gssential o gchieve long-term carporats
goats, enhance sharsholders' valug and aliain highsst lzvel of fansparency, The Company is committed to achizve the
highes! standard of Corparate Governance, accountability and equity in-all facets of its operatons and in all interaction
with stakeholders, The Company befieves that all its aperations and actans musl serve the undenined goal of enhancing
customars sahsfaction and snareholders’ value over a sustained period of time.

. Board of Directors:

A The Board of Directors comprises three Exgculive Direclors [wo are Executive Dirsclors and Managing Dirsclors
and one of the three s Executive Ciractor and \Wholz Time Director} and five non-sxscutive diraciors,

Ounng the year, four Board Meelings were field on 40 May, 2013, 270 July, 2013, 287 Octoher 2013 and 1
February, 2014,

B. The Compaosition of the Board of Directors, their attendance at the board meeting during the year and at the last
Annual General Mesting along with numbar of alher direclorships, committee chairmanship! memberships is as

followrs
Name of Directors Categoryof | Ne.of | Attendance No. of Committee
Director- Board at last AGM other Membership/
ship Meetings held on Director- Chairmanship
Attended | 22.06.2013 ship
Member | Chairman
{1 Mr. A, J. Sheth Promaoter, 4 Yesg - | 1
CME and
| Executive M— =
2 _Mr. H. J. Badani Framoter, i Yes 1 1
WD and
Executive | '
3. Ms. Shilna Tangja Fromoler and 3 | Yes ' Z Z
Maon -
Executive
4, Mr. Harsh Badani Promoier, 2 Yes 1
WTD and
Execulive
5. Mr &, J. Kothan _Independent 4 Yes - 2
[6.0r Amita S Shah | Independent | 1 Yes - !
7 Ms, Rashmi & Desai Independsnt i - -
8. Mrs. Padmaja K. Indepandent Z - - 2
Mukundan

CMD — Chairman & Managing Director, ED - Exacutwe Director, WTD - Whaletime Directar,
NED - Mon-Executive Director, 1D — Independent Director
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Exeapl atting fees. no other mmuneration is paid to Non-Exscutive Directors, Leave of absence s granted o o
dirastars absent for mestings.

C. Appointment of Directors:

The brief particulars of the Directors of the Company retiring by rotation and proposad 1o be re-appanted af the:
ensuing Annual Ganeral Meeling are a8 under:

Mrs. Padmaja K. Mukundan, Diveclor and Wrs. Rasmi Oesal, Director of the Company eetining by miation and
propesed o be re-appointed al the ensuing Annual Genaral Mesling,

D, Code of Conduct;

The Company bas laid down 2 code of conduct Jor afl Board Members and senior management parsonnz! of the
company. The code of condust is available on the website of the company at wew smicrinders com

il.  Auvdit Committee:

Terms of Reference:

The Audit Committes comprises of three Non-Execulive Direclors under the Chairmanship of Mrs, Padmaia
Mukundan, the othier members in the Gommittes haing Mrs. Shilpa Tangja and Mr. Anit Kothan, All Ihe members.of
the Audit Committas arz financially lilerata

Ounng the year four fudit Committez Maatings were held on 4% May 2013, 26% July, 2013, 25% October 2013 and
M= danuary, 2014

The attendence record of Audit Commitles members & given belaw

[ Name of The Directars [ No.ofMestings |

,—————‘———“ —_—

h_j_‘ Held Attended —;
,F 1. Mrs. Padmaja Mukundan | 4 | 4 |’
|

‘S‘MEJ_SFH}J_HE‘_‘ s =¥ e
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This Commiltes comprises of two independent Directors and one promater.
The Audit Committes is responsible for:

a, Owverseeing the company's financial reporling process and disclosure of fts financial
information to ensure that the financial statemant is correct, sufficient and credible.

Ta recommend the appointment of statutory auditars and fixation of their fees,

Review of Accounting and financial policies and praclices.

Review af Internal Contral Systems,

Reviewing with the Managament, the Quarterly and Annual Financial Statements before
submissicn ta the Board, lo discuss their findings, suggestions and other related matiers
and io give recommendalions on any such malter connected herewith which will be binding
an the Board.

e n o



