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NOTICE

Notioe is hereby given that the Twentieth Annual General
Meeting of the Members of SHIMOGA TECHNOLOGIES
LIMITED will be held at MEWS . ladies Club No.37,
17th Cross {petween 4th and 6th Main) Malleswaram,
Bangalore ~ 56C 055 on Thursday, 28th Septernber, 2011
al 10.08 AM o vansadt the following business:

ORDINARY BUSINESS:

1.

Place: Bangalore
Dater 30.08.2011

To recelve, conslder and adopt the audited accounts for
ihe year ented S1st March, 2011 and the Reporis of
the. Directors and Auditors thereon.

To appoint a Director in place of Mr. $. Lakshmi Narayana
Murthy who retires by retation and being siigible, offers
himself for re-appointment.

The retiring Auditors, Mr. T.Raghavendra Naik, Proprietor,
M/s Raghavendra Naik & Assoccialss, Chartered
Accountants, Bangaiore, have expressed thelr inability
to continue as Statulory Auditors of the Company. in
response to Company’s lefter, M/s Naik & Shah, Chartered
Accountants, Bangalore have intimated their willingness,
if appointed, fo act as auditoss of the Company. The
Board recommends adoption of the resolution appointing
Mfs Natk & Sheh, Chartered Accountants, Bangalore,
as Statutory Auditors of the Company, Members may
consider and, i thought fit, 1o pass with or without
modification, the following resclution as an Ordinery
Resciution: -

"RESOQIVED THAT M/s Naik & Shah, Chariered
Accountants, Bangalore be and are hereby appointed
as Statutery Auditors of the Company to hold the office
from the conciusion of this Annual General Meeling
untll conclusion of the next Annual General Meeting at
remuneration as may be fixed by the Board of Directors”

By the Order of the Board of Directors

{SURESH SHASTRY)
Chairman & Director

Regd, Gifice:

135/3A, 1ith Cross,
Malleswaram,
Bangaiore — 560 003

NOTES:

1.

Register of Members and Share Transfer Books of
the Company will remain closed from 24.09.2011 1o
26.0S.201 t{both days inclusive).

A mamber entitled o attend and vole, is entitled o
appoint a proxy to attend and vole on a poll instead
of himself and such proxy need noi be a member of
the Cempany. in order to be efective, an instrument
of appeiniment of proxy should be deposited at the
Registered Office of the Company not less than
forty-eight hours before the time scheduled for
comr ment of the meeting.

Members desiring any information as regards accounts
are requesied o write to the Company so as o reach
at least seven days before the date of the meeting so
as to enatle the rnanagement to keep the information
ready,

Members / Proxies are requested to bring thelr Copy of
the Annual Report along with them Jo the Meeting since
exira copies wifl not be supplied at the meeting,

Members / Proxies should filt the attendance stip for
attending the meeting.

Members who held shares in dematerialised form are
requesied to write thelr Client ID and BP numbers and
these who hold shares in physical form are reguested
to write their Felic Number in the Attendance slip for
attending the meeting.

As per Companies Act, 1956, a Sharehoider may
nominate in the prescribed manner a person to whom his
shares in the Company shall vast in the avent of death
{Form 2B of Companies (Central Govt's} General rules
& forms). in the case of joint holding, joint hoiders may
together nominate a person to whem shares shali vest
in the event of death of ail the Joint Holders

Members are requested to inlimale immediately any
change in thelr address to the Registrar and Transfer
Agents of the Company. They are aisc reguested to
send to the Ragistrar and Transfer Agent {1} PAN (2)
Bank Account Number (3} E mail id

As a step towards green iniiative, Ministry of Corporate
Affairs approved Listed Companies to send thalr Annual
Report to the members by emait, which is given by the
members. Hence members are reguesied o send their
valid email id to the Company's Registered Office by
post O mall it to mail@shimogat vogies.com OR
Post/matil to REGISTRAR AND TRANSFER AGENTS of
ihe Company.
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10. The Relevant details of the person seeking reappointment as Director under item No.2 above pursuant o ciause 48 of
the listing Agreement entered in lo with the Stock Exchange is given below.

Name Mr. S, LAKSHMI NARAYANA MURTHY
Date of Birth 04.06.1932

Date of Appointment 31.07.2009

Educational Qualification BLom

Work Experience

He Is & Businessman with 50 years of Experience

No. of shares held in the paid up

capitat of the Company. Nid
Directorships held in other public Companies

{Excluding Foreign Companies) Nil
Memberships/Chairmanshins of Commiltees

of other Public Companies Nil

Place: Bangalore
Date: 30.08.2011

By the Grder of the Board of Directors

{SURESH SHASTRY}
Chairman & Diregtor
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DIRECTOR®’

Dear Members,

REPORT

“our [Hrectons present the Twentisth Annual Report together with the Audited Accounts for the year ended 3ist HMarch 2011,

1.

FENANCIAL BESINLTS.

Duuring the yerr under review Company has achieved the Tellowing #inancial results:

{Bs. in Lakhs}

Particidars 31.03.2011% 31.032010
Gross Sales and other income from operations 45.89 50.87
From [{Loss) before Financial Charges, Depreciation Taxation and Prior Period items 32.03 47.68
Less: Financial Charges 8.73 23.82
Profit Hloss) before Depreciation, Taxation and Prior Period Hlems 28.30 2384
Leges Depreciation 20,53 21.88
Profit /{Loss) before Texation ard Prior Period tems 4.77 2.15
taes: Taxation {Including Deferred Tax) 0.00 0.10
Profit /{Loss) for the year 4.77 205
Less: Prior Period iterns 0.80 0.15
Net Profit/{Loss) for the year 3.86 1.80
Balance of Profiy{Loss) brought forward from last year {594.87) {586.57)
Profit/{Loss) Carned forward to Balance sheet {590.71) (584.87)

OVERVIEW OF COMPANY PERFORMANCE:

Turing ihe year under review, the Company has been able
o feduce the operaling sxpenses and record a Net profit of
R6.3.96 lakhs as against a nat proft of Rs.1.90 lakhs for the
pravious year ended 3ist March 2010, Atthough the jease
rentals are reduced, Company was able lo curtall expenses
ang record increased profits.

DIVIDEND:

Considering the financial posiion of the Company, your
Diractors do not recommend dividend for the year ending
3ist Mareh 2071,

AUDITORS

Your Directors recommend the appointment of M/s. Nalk &
Shah, Charered dccountants, Bangalore, as Statutory Auditors
of the Uompany.

DIRECTORS:

Nene of the Directors are disgualiied as on 3ist March 2071
from being appointed as Directer in terms of Ciavse (g) of
aub-section {1} of Section 274 of the Companies Act 1856

RERABLITITION SCHEME.

During the yeer Board procesded with Amalgamation process
as a first step to give sffect to resoiution passed in the previous

EY

Annuat General Meeting. The financials of both Smiths &
Founders {india) Limited (Formerly Bhagavathi Enterprises
Limited) and Shimoga Technologies Limited upto 31.12.2010
were prepared and both the Companies™ businesses wers
valued as on ihat date. Based on these veluefions, the
Statutory Auditers of the Company recommended share
axchange ratio of 5:2. and your Dirsctors accorded approval for
afiotment of shares in the ratio of 5 equity shares of Shimoga
Technotogies Limited flace valus Fe.1 fully pafd up) for evary
2 equity shares of Smiths & Founders {india} Limited {face
vaiue Rel/- fully paid up). Based on ihe share exchange ratio
a Drafl Rehabikation scheme was formulated chroulated
to Smiths & Founders dndia) Limited for their approval, After
obtaining their approval, the Scheme has been presentsd 10
DB} (The Dperating Ageney appoinied by the BIFR), under
intimation to the BIFR. Prasenlly the schemme is being reviewed
oy IDBI.

i

IRECTORS RESPONSIBILITY STATEMENT:

Pursuant 1o provisions contained in section 217(2AA) of the
Companies Act, 1856, the Directors of your company confirm:

Thet in the preparation of the annual accounts, the apphicalle
accounting standerds have been foliowed along with proper
explanations refaling fo material depariures;

Thal the Directors nave selected such accounting policies and
applied them y and made judgmens and estimat
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that are reasonable and prudent 50 as i¢ give a true and fair
view of the siale of affairs of the company at the end of the
fmanclal year and of the proftt and loss of the company for
that period;

That the Directors have taken proper and sufficient cars for the
maintenance of adeguate acsounting records in accordence
with the provisions of Companies Act, 1956 for saleguarding
the assets of the company and for preventing and detecting
fraud and other ireguiarities.

That the Directors have preparad the annual accounts on a

- going concern basis,

1.

FIXED DEPOSITS:

The Company has riot accepted any fixed deposits during the
period under scruting.

CORPORATE GOVERNANCE REPORT

in accordance with clause 48 of the listing Agreernent with the
stock exchange, a separate Report on Corporate Governance

along with the Auditors certificate on its GCompliance is attached
10 this report.

HMANAGEMENT DISCUSSION AND ANALYSIS:

Pursuant to ciause 49 of the listng Agrsemsnt enteres in to
with the stock exchange, Management Discussion and Analysis
report forms the part of this report.

COMPLIANCE CERTIFICATE:

A Cof ificate from M. Vighneshwar Bhat, Practicing
Cornpany Secretary, has been obtained regarding Compliance
of provisions of Campanies Act, 1956 as stipulsted in Section
383A of the Compenies Act, 1856 and is annexed herawith.

RELATED PARTY DISCLOSURES:

liary

As regards related party disclosures, one of the Direciors of the
Gompany is reiated 1o Directors of Smiths & Founders {india)
Limited { Formerly Bhagavathi Enterprises Limited), @ closely
neld public Bmited company. However, thers are o common
Directors and no sharehoiders hoiding in excess of 2% of the
paid up capitai of either of the Companies. There are no other
materially significant related parly transactions made by the

13,

15,

Place; Bangalore
Date: 30.08.2011

Company with o0ters, Directors or management ete. that
rray have potential conflict with the interest of the Company at
large. Hawever, this gisclosure is made as a matier of orudence.
For detalls of transactions with of Smiths & Founders {india)
Limited during the year 2010-11, please refer point 8 of notes
o accounts.

AUDITORS QUALIFICATIONS:

Regarding Auditors gualifications in Annexure 10 Auditors
Report. Point ne. 1X {a), (5) related to depasit of undisputed
stetutory duss with various authoriies. The Directors state as
fotlows:

The Company has paid the stalutory dues, however due
 financial constraints, at limes, the company has delayed
payments,

CONSERVAT!ON OF ENERGY, TECHMOLOGY ABSORPTION
& FOREIGN EXCHANGE EARNINGS AND OUTGO:

Arnaware A to this report gives the information in respect of
senservation of Energy, Technology absorplion and Foreign
Exchange eaming and outgs, raquired under, See 2174 ) of
the Companies Act, 1956, read with the Companies (Disciosure
of Particulars in the Report of the Board of Director's) Rues,
1988 and form pan of the Direstors’ Report,

PARTICULARS OF EMPLOYEES:

The Company has no employees, therefore the statement
relating to Particulars of Employees forming par of this report
pursuart to section 217 {2A) of the Companies Act, 1956, read
with Companies (Pariculars of Employees) Rulss, 1975, as
amended from time e time is not applicable o the Company,

APPRECIATION AND ACKNOWLEDGEMENTS:

Your Dirsctors thank the Members, Government Authorities,
Customers and Vendors for thelr unstinted support 1o the
Company.

By the Crder of the Board of Directors

(SURESH SHASTRY)
Chairman- & Director
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ANNEXURE TO THE DIRECTORS' REPORT

FORM NO. A

DISCLOSURE OF PARTICULARS WiITH RESPECT TO CONSERVATION OF ENERGY,
TECHNOLOGY ABSORPTION & FOREIGN EXCHANGE EARNINGS AND OUTGO

Year Ended
31.03.2011

Year Ended
31.03.20t0

A}  POWER & FUEL CONSUMPTION
1. Electricity
a. Purchassd Units
Total Amount (Bs.)
Rate/Units (Rs.)
b, Own Gereration
i Throtugh DRiesel OX
Unfts per fitre of Diesel
Qil CostfUnit {As.)
i,  Through Steam Turbine
Generator Units
Units per litre of
Fuel/GilfGas CostfUnit
2, Coal {specily Quailty & where wused)
Total Cost
Average Rate
3. Furnace Cil
Quantity (M) {Rs.)
Total Amount (Rs.}
Average Rats
4. Othersfinternal generation
(Please give details)
Quartity
Total Cost
Rate/Unit

B. CONSUMPTION PER UNIT OF PRODUCTION

Year Ended
31.03.2010

Standard Year Ended
i any 31.83.2011

Products {(with Details-Unit Electricity)
Coal (Specify Quality)
Furnace Oil

TECHNOLOGY ABSORPTION
No #ems to disclose under this head

FOREIGN EXCHANGE EARNING AND QUTGC

No Foreign Exchange Earnings or culgo during the year under review,

Place: Bangaiore
Date: 30.08.2011%

By the Order of the Board of Directors

(SURESH SHASTRY)
Chasrman & Director
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MANAGEMENT DISCUSSION AND ANALYSIS

Forward-loscking Staiements:

The report contalns cersin forward-looking statements,
which are based cn certain assumptions and expectations
of fuiure events. The Company does not guaremiee that
these assumptions and expeciations are accurate or will
be realized. The Company's actual resuiis, performance or
achievements could thus differ materially from those projected
in such forward-iooking statements. The Cempany assumes
no responsibiiity to publicly amend, modily or revise any
forward-lpoking statements on the basis of any subsequent
developmenis.

Opportunities and Threais:

The growih of the auto industry is a positive sign; the present
aconomic soenaro provides more opportunities for the
Company to expand Ks business. The accumulated ioss of
the Company is & constraint for growth of business. Proposed
reduction of the existing share capital and amalgamation
with 8miths & Founders {india) Limited (Formerly Bhagavaihi
Enterprises Limited), which is a healthy Company, provides
an opportunity for the growth of the organisation.

The major perceivable threals are Liguidity, Interest rates,
increasing price of the raw materials, Political instakility and
Economic scenaric.

industrial Structure and Developments:

The Company's main source of income is from operaing
lzase of Manufacturing Faciiities. Company implemented
necessary steps fo reduce the operating and administrative
expenses, to curlall the costs,

Qutiook:

A Draft Rehabliitation Scheme has been submitted Dafore
The Board {or Indusiriat & Financial Recongiruction for
approval. Subject to approval of the BIFR and successiul
implementation: of the scheme, Company expects improvad
working resuits and increase in the market vaiue of shares.

internal Control Systems and thelr adequacy:

Your Comgany has in place an internal Conirol System
commansurate with the size of the Company.

Human Resource Development:

Cther than the Direclors, there are nc employess in the
company as ihey have resigned from the Company with
effect from 01.04.2009.

i i

en Financial pert
operational performance;

mance with pect 19

Buring the year under review, the income for the Company is
only from operating lease of Manufacturing Facilities. Thers
is a considerable decrease in Financial Charges, personnal
cost, Administrative and other expsnses during the year
ending under scrutiny.

Risks and CToncerng:

The Company's operations depend on the fiuciualion
in prices and its cperafional expenses, The siate of the
sconomy, therefore. influences the income and profiability.

ANNEXURE TO THE DIRECTORS' REPORT
REPORT ON CORPORATE GOVERMNANCE

1. Company's Philosophy on Code of Governance:

Your Company considers good corporate Governance as a pre-requisite for meeting the needs and aspiration of
its shareholders and other stakehclders in the Company and firmly believes that the same could e achieved by
maintaining iransparensy in fis dealings and practices, cisar ancountabifity, integrity and strict reguiatory Compliance.

2. Board of Direciors:

The Board of Diracters consists of Three Dirsclors. Composition of the Board is as follows:

Category

Mame of the Director

Chairman & Direcior
independent Director
independent Director

8ri. Suresh Shastry
Sri. § Lakshmi Narayana Murthy
Si. G. Ananda
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Attendance ©of each Director al the Board Meetings, last Annual General Meeting and number of Board

Commitiees of which he/she is a Chairman and Number of Board & i heid is given below:
Mame of the Director Attandance Particulars No. of other Directorships and
Committee Member / Chalrmanship
Board Meetings i:‘ae!d Last QOther Committee Committes
& present during AGM Directorships@ Memberships Chairmanships
Directors_terure : reciorship erehip armansnip
Heid Present
' Sri, Suresh Shastry
Din 010995564 1 i1 Present Nil 2 NiL.
i, 8. Lakstmi Narayana Murthy
DiN 02254488 11 11 Present bl 2 1
Sri. G.Ananda
DIN 02725882 11 H Present N z 1

including Direciorshin in Private Limited Companies and excludes any Company registered under Section 25 of the
Companies Acl, 1956

Number of Board Meetings held and the dates on which held :
11 Board Meeting ware heid during the pericd -

The dates on which the mestings were held were 3ist May 2010, 10th June 2010, 14th July 2010, 30th Jjuly 2010,
Sth August 2010, 27th August 2010, 30th September 2010, 29th October 2010, 28th Jarwary 2011, 28th February
2011, 8th March 2611,

The maximum gap between two Board Meetings was not more than thiee months.
AUDIT COMMITTEE :

The terms of reference of the Audit Committee cover all areas prescribed by Clause 49 of the Listing Agreement and
include the following:

The Audit Committee of your Company has three Directors namely, Sri. Suresh Shastry and Sri. S, Lakshmi Narayana
Murthy under the Chairmanship of Sti, G. Ananda, who is a Bsc.,A.M.|.E, PGDM from M and carries wide experience
of working at different levels in various Companies. The Audit Committee has been granied powers as prescribed
under clause 42 i (C) of the Listing Agreement.

The Audit Committee met four times during the year-ended 31.03.2011 on the following dates:
31st May 2010, 30th July 2010, 29th October 2010, 29th January 2011

Audit Commiitee msetings and attendance during the year.

Name No. of Meetings held during his tenure No. of Meetings Attended
Sri.Suresh Shastry 4 4
Sri. S.Lakshmi Narayana Murthy 4 4
Sri. G. Ananda 4 4




