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NOTICE

NOTICE is herEby givsn that the Annual General M€eting ofthe Memb€rs ofthe Solitaire Machine Tools
Limit€d wil be held on Sanfday, the 2d June, 2010 at 4.00 p. m. at Gold Coin Restaurant, Ground Floor,
Arrrl Ch@beiq Tadeo Road, Mumbai - 400 034 to Fansact the following business:

ONDINARY BUSINESS:

l- To receive, consider and adopt the Balance She€t as on March 31, 2010 and Proft and Loss Account
for the year ended on that date and Directors'El,ort andAuditors Report thereon.

2. To appoint a dircctor in place ofMr. A. J; Kothari, who retires by rotation, and being eligible, offen
himself for reappoinrmenl.

3. To appoint a directoi in place ofMs. ShilpaTaneja, who retires by rotation, and being eligibte, offers
he$elf for reappoinhnent.

4. To appoidtAudito$ to hold office from the conclusion ofthis meeting until the cotrclusion ofnext
Annual General Meeting and to fix thefu remuneration.

SPECIAL BUSINESS:

5. To cousider ard ifthought fit, to pass, v/ith or without modification(s), the fotlowirg resolution as an
OR,DINARY RESOLUTION:

TESOLVED TIIAI pursuant to the provisions of Section 198,269,309,310 of the Companies
Ad, 1956 (iDchrding ary Stahtory modification or re-enactment thereofl and Schedule XIII thereof,
cqre.it of l o members be aDd is hercby accorded to the appoinbne,nt of Mr. A.J. Sheth
as Chaiman and Managing Director of the Codpany for the period of 5 years with effect from
30r January, 201 0.

'RESOLVED FURTIIER THAI Mr. A.J. Sheth shall receive a remuneration ofRs. 50,000/- per
month and additional perquisites like use ofCompany's car, plovident fim4 gratuity, reimbursrement
of one telephone line at rcsidence, reimh[sement of electricity bill at the residence and
reimbwsement ofexpenses incured in cours€ ofperforming his duty as a Chaimatr and Managing
Director."

'RESOLVED FURTI{ER TI{AI the remurcration for the above p:riod may be reviewed by the
Board ftom time to time and such remuneratioa should be within the limits of Schedule XIII and
other applicable provisiors ofthe CompaniesAct, 1956.

'RESOLVED FIJ'RIIIER THAT subject to ite provisions of Section 255 ofrh€ Companies Act,
1956, I!ft. A.J. Sheth shall not be liable to rctire by rotation during his tenure as Chairman and
Managitrg Director ofthe Company."

RESOLVED FURTHER THAIBoard ofDirect& ofthe Company be and is hereby authorised to do

.a11 
such acts, deeds and things as nay be necessary to give dffect to this resolution."

6. To consider and ifthought fit, to pass, with or without modification(s), the following resolutior as an
ORDINARY RESOLIITION:

*RESCiLVED THAT pursuant to the provisions of Section 198, 269, 309, 310 of the Companies
Act, 1956 (including a.rly Statutory modification orrc-enactmentihereof) and Schedule XIII thereof,



consent of the membels be and is hereby accorded to the appointrnent of Mr H.J. Badad as Vice

iftuir-u" -A V-uging Director of the Company for the period of 5 yeam with effect from 30d

January,20l0.

"RESOLVED FURTIIER THAI Mr. H.J. Badard shall receive a remuneration ofRs 50,000/- per

month and additional perquisites like a Company's car, provident fund, gatuity, reimbursement of
one telephone bill and;lectricity bill at r€sidence and reimbursement ofexpenses incurred in course

of perfoming his duty as Vice - Chairman and Managing Diector."

*R-ESOLVEDFURTHERTHATthercmuneratiol,fortbeabovepeiodmaybereviewedbythe

Board ftom time to time & such remuneration shatl be within the limits of Schedule XIII and other

appticableprovisions ofthe CompaniesAct' 1956-

'RESOLVED FURTTIER THAI subject to the provisioos of Section 255 of the Companies Act'

fS56 Mt i:. sudu"i .fta[ notbe liabie to retireby rotation during his tenure as Vice - Chairman and

Managing Director ofthe ComPanY."

RESOLVED FURTT{ER THAT Board ofDirectd ofthe company be and is hereby authorised to do

all such acts, deeds and lhings as maybe necessary to giv€ €ffect to this resolution "

7. To consider and ifthought f1t, to pass, with or without modificatiotr(s), the following resolution as an

ORDINARYRESOLUTION:

'RESOLVED THAT Mr. Harsh Badani, who was appointed as an Additional Director of the

i.--p""V p*t** a Sectioo 260 of the Compani€s Act' 1956 and holds office upto the date ofthis

Annial deneral Meeting and in respect ofwhom the Company has received a notice fiom a member

oi d,'. co-p-v undd Section is7 of th" conp@i; Act, 1956,-in writing, proposing his

"-iiLt*" f- ti't" omce ofthe Director, be and is h€r€by appointed as a Director ofthe Company "

8. To consider and ifthought tit, to pass, with or without Dodi6carioo(s), the following resolution as an

ORDINARYRISOLUTION:

'RXSOLVED THAr subject to th€ provisions ofS€c&n f9q 26D' 309, 310 ofthe iompanies Ac!
rs56 ii""l"-di"g -i staiutory mo&fication or re.q@ tts.eoo aod Schedule XIII thereoi

"onr"u:t 
oitl" J".6os be ani is hereby accorded to lte llr-ffi of Mr' Harsh Badani as whole

iime oirector of rhe Company for the period of 6rc yr- w' e' f 30" January' 2010 on ?

,"-*"rJon of r... zs,Ooo per monO and iaaitionalptrql-frllccry/s caa FoYi(Hfu4
gratuity and other perquisites as may be decided by lte Bolt-

'RESOLVED FURTIIER THAI subjecl to the prwisi: d'flfit dtc@ies Act

f S56 Mt H"*be"d-i shall not be liable to.*it tv tcit f-B tsG 
's 

Whole Tim(

Director of rhe ComPanY."

RESOL\TD FIJRIHER THAfBoard of Dir€ctor oflhe CqrJrbErlis hrftby autborised to d(

all such acts, deeds and things as may be necessary to give Gftctbltisrcsohiion-"

9. To cotrsid€r and ifthought fit, to pass, with or withoudifcdiotr(9, the following resolution as ar

SPECIALRESOLUTION:

'RESOLVED TIIAI subject to the provisions ofSection 314 ofthe CompaniesAct' 1956 (includinl

any statutory modifrcatiJn or re-enactment thereoq, coDs€nt ofmembers be and is hercby accords

a ii"lppOlt*.., 
"f 

Mr. PJ. sheth as chairmanimeritus oftle Company w' e f 30' Januaq

2010.



Noles:

I. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELFAND THE PROXYNEED NOT BE A MEMBER
OF TIIE COMPANYPRO)CES IN ORDER TO BE EFFECMIE SHOULD BE DULY
COMPLETED, STAMPEDAND SIGNEDAND MUSTBE DEPOSITEDAT THE REGISTERED
OFFICE OF THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE
COMMENCEMENT OF TIIE MEETING.

2. MembeN are requested to advice inmediately any change in their address to the Comparry,s
Registeied Ofiic€ or IWs LiDk htime India Private Limited, Mumbai, quotiog their registered folio
number. Shareh<ilders holding shares in demarerialized form shall address their communication to
theirrespectivedepositoryparticipa or y.

3. All communication in respect to the sharcs be addressed to share transfer agent"Link Intime India
Private Limited" at C- 13, Pannalal Silk Mills Compound,
LBS Marg, Bhandup (WesQ ,Mumbai 400078.

l._. 4. The RegisterofMembe$ and Share tmosferBooks will remaitr closed Aom Sahrday, the 196 June,I' 2010 ro Saturday. the 266 June, 2010 (both days inclusive.y.

5. Any queries regarding Accourts should tre coDmunicated in wdting ar the Registered office ofthe
compaDy at least seven days in advance before the date ofArnual General meeting.

6, The Company's shares are listed at Mumbai aod Vadodara Stock Exchangos.

7. The Explanatory Statement pursuant to Section 173 of the Companies Act, 1956, in respect ofthg
Special Business to be transacted at the me€ting is annexed to this lotice.

Regd, Olnce:
I 07, Arun Chamben
Tardeo Road, Mumbai-400 034

Place: Vadodara
Date: 22' May.20l0

RESOLVED FURTHER TI{AI Mr. PJ. Sheth v/ill not d.aw any remuneration. However he .i..ill be
prcvided with an office, chaufeur driven car, reimbursemenl of one telephone expenses at
residence, medical expensgs for self and qrouse, reimbuNement of expenses of electlicity bill and
actual expenses incured by him in connection with the company's work aod other perquisites as may
be deridedby $eBoa iiom time to time."

RESOLVED FURTHER THAI Board ofDirector ofthe Company be and is hereby authorised to do
all such acts, deeds and things as may be necessary to give effect to this rcsolution."

For SOLITAIRE MACHINE TOOLS LIMITED
sd-

A.J. Sheth
Chairrnan
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As requiredby section 173(2) ofThe ConpaniesAct, 1956 the following statement sets out all material facts

relating to the Special Business under item No. 5 to 9 mentioned in the accornpanying Notic e d^led2ztr May,

201 0 and should be ta8en as forming part ofit-

Item No. 5

In accordance with the provisions of Schedule )(Itr ofthe Companies Act, 1956, appointrnetrt of Mr. A.J.

sheth as chairman and Managing Director requires shareholders approval by passing ordinary Resolution

at the ensuingAnnual General Meeting.

Mr A.J. Sheth is qualified Mechanical Engineer with morc than 42 yeals ofexperience in the Machine Too t

Industry with intemational exposule. His experience in the industry will be helpful to the Company

The terms ofappointment and remuneration payable to Mr. A.J. Sheth as Chairman and Managing Director

are as follows:

l. Remuoeration: Rs. 50,000/- per month with authoity to the Board to review it Aom time to time in

accodancewiththeprovisionsof Schedule XIIIofth€CompaniesAct, 1956.

Perquisites and allowances: Uie ofCompany's c8., provident firnd, grdhrity' reimbursemetrt of one

telethoDe line at residence, reimbursem€nt ofelectricity bill at the residence and reimbursement of
expenses incrmed in course ofperforming his duty as a Chairman and Managing Dilector.

If at any time the appointee ceases to be a dilector oflhe Co48ny for any reason whaisoever, he

shall cease to be the Chaiman andManaging DircctqoflheCrqmy.

4. The appointee shall not be liable to rctire by rotati@ driDg hb @rE as Chairmm add Managing

Director of the Company.

Considering this, your Directon recornmend passing the saidresohiL

N one o f the di reclors ex cept Mr A . J. Shelh, is interesled in thb r!sohi[.

Item No. 6

In accordance with the provisions of Schedule XIII of the Co,ryades Acf t956, appoiment of ML H J'

Badani as Mce - Chaiman and Managing Dircctor requirEs sharchoklen rygoval by psing Otdlnaty

Resolution at the ensuing Annual General Meeting.

Mr H.J. Badani is actively involved with the operations at Plants at vadodara since inception, haviog

exposure in finance and administration. His experience in the industry will be helpfirl to the Company'

The terms of appointmett atrd renlunelation payable to Mr. Hemendra Badani as Vice - chairman and

Managing Dir€ctor axe as follows:

2.



l. Ra'''€ration: Rs. 50,000/- per month with authority to the Board to rcview it from time to time itr
@dlnc€ vith the provisions ofSchedulsXltr ofthe CompaniesAct, 1956.

Flrquisit€s aDd allowances: Use ofCornpan/s car, Fovident fuIrd, gratuity, rsimbursement ofone
dcphone line at residence, reimbwsement ofelectricity bill at the residence and reimbursement of
qpetrs€s incurred in course ofperforming his duty as a Vice - Chairman and Managing Director

Ifat any time the appointee ceases to be a director ofthe CompaDy for any reason whatsoever, he
shall cease to be the \tice - Chaiman and Managing Dircctor ofthe Compaty.

The appointee shall not be liable to retir€ by rotation during his tenure as Chaimran and Managing
Director of the Company.

Considering this, your Dilecto$ recommend passiog the said resolutioo.

None ofthe directors except Mr H.J. Badani and Mr. Halsh Badani are interested in this resolutiotr.

Item No- 7

Mr Harsh Badani was appointed as an Additionaf li.""to. ofit" Co-if o.r fO- f*uu.y, ZOl0. plrrr";
to section 260 ofthe compadesAct, 1956, Mr. HarshBadaoi willholdoffice as anAdditionalDirectorupto
the date ofthis Annual General Meeling.

The Company has received a notice in writing ftom imember proposing the candidature of Mr. Harsh
Badani for the office of the Director ofthe company under the provisions of Section 257 ofthe companies
Act, 1956.

Considering this, your Dirccto$ rccomme[d passing the said rcsolutioo.

Nooe ofthe directors except Mr, Harsh Badani and Mr. H.J. Badani are interested in this resolution.

Item No. 8

Mr. Harsh Badani was appointed as an Additional and Executive Director ofthe Company on 30'i January,
201 0. Mr Haxsh Badani, B. E. (Production Engineering)j oined as Manufacturi[g Engineer irl the year 2006.
He has appointed as Manager, Manufacturing in the year 2008. He has proved his capabilities tbrough hard
work and he is capable ofhandling greater responsibilities. In the view ofhis qualification, capabilities and
experience, it was decided absorbhim in the Board ofDirectols ofQ_Company as Whole Time Director

Considering this, your Directots recommend passing the said resolution.

None ofthe directors except Mr Harsh Badani, and Mr. H.J. Badani is intercsted in this resolution

L

t-

4.

t
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Item No. 9

Mr. P. J. Shetb, Founder ofthe Compatry and erstwhilo Chairma! and Direct$ has been associated with the

ii""ii* i"J"r.a*"y since lasi 5o vears His contribution to the company since its foundation-is

*i.ilUf". C"*ia".itig his achievemLts, experience and hard work for the Industry as well as the

Company, it i9 decided to appoint him as Chaiman Ems'itus'

Mr. PJ. Sheth will not draw aoy remuneration since he is related to some ofthe directors ofth€ company'

itf" "pp"it-*, -a perquisites requires approval ofmcmb€rsby way ofSpecial Resolution

Your Directors recommend passing the said resolution'

None of the dircctorc exc€pt Mr. A J Sheth, Mr' Hanh Baddi ud lttrl HJ' Badei arc intercsted in this

resolution.

For SOLnAIRE MACHINE T1OOLS LIMIIED

sd/-
A.J. Sbeth

Chairman

Regd. Omcer
107, Arua Chambers

Tardeo Road Mumbai-400 034

Place: Vadodara
D E:22 MaY,2010
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DIR.ECTONS'NEPORT

TOTEDMEMBERS:

Y(E:I)frffis tave pleas.ure in presenting l8* Annual Rqnrt of your company together with the Audited Accounts
fr.tb llr''coded Marcb 31,2010.

fTXAI|C-IAL RESULTS:

fb frdcbl rcsults ofthe company for the year under review with comparison thereofrivith last four year's results are
@iadbelow:

DIVIDEND:

ln view ofthe uncertainty prevailing in the hdustry and decline in profits due to recession in last year, yol|r. board has
considered it plualent to not recommend the dividend forthe year under review.

OPERATIONS:

The openlions for the curr€nt year have not kept pace with the indusny. The downward tl€nd was based on Export
market. The export to USA had gone down by alnost 62010 in curent year due to down fum in demand. The severe
Ecession in Europ€ also did not help, as we could not get any orders fiom customers, as was mvisaged earlier.

8

(Rs. in Lacs)

lrniculars
Ended
3lrt

Mrrch
2010

3lit
March

2009

Y€ar
f,nded

Yeff
Ended

31st
March

200E

Ended
3lst

M!rch
2n07

YcIr
f,ndGd
3lst

March
2006

Sales (Net)

Otherlncome

IDcrease/ (Decrease) i! stocks

Cash Profit Before Depreciation and Taxation
Less: Depreciation

Taxation
Fringe Benefit Tax

Add,/L€ss: Defened Tax

Net Proflt after Tax
Add: Profit brought Forward fiom PreviousYear

hofit available for appropriation
Proposed Dividend
Corporate Tax oD Proposed Dividend
Transfer to General Reserve

Balaace Carried !o Balance Sheet

626.41

12.42

(38.02)

97.24

68.81

6.50

4.83

r7.t4
3't5.79

392.93

tsi.sz

'757.05

l'1.64

131.75
-163.25

64.73

30.00

2.00

3.59

62.22

313.56

315.79

375.'79

883.48

15.45

(2s.49)

242.92

59.61

57.00

1.62

6.59

118.41

245.0t

363.42

34.06

5.79

10.00

313.56

'702.63

t2.57
32.55

188.94

44.60

45.00

1.54

2.75

101.0r

185.84

286.85

27.25

4.59

10.00

245.01

545.08

7.26

23.24

156.89

39.68

45.00

0.95

t0.27
81.53

139.20

220.73

22.7 |
3.19

9.00

I85.84



The oth€r factors contnlutitrg to dowr wadf€nd wasno[ co opeftrtiolr by sorEe of orn eqloyces drrfug fu la
quarter ofthe year. This resulted in loss ofproduction ard sales. Th; issues 

"ti 
uetg."sorvea$iuitt".;;:"-d"";

curreDt year and fufute.

we were still rc.lrrired to bold invmtory ofsomeofrhe special purpose grinders buih for customers and nor picked u
by them, due to i h ci. own problems. The order value ofsucn 6natir: apfroximates to Rs. I .25 crores.

The company was able to reduce the inventories with proper controls on purchase and better utilization ofresources
No major capital expenses wsre mad€, as tbe company trao uuitt erougn capacity in terms ofbuirding*a 

"i"irr^""in Fevious years. The cost ratiomlizatio! at various stages of maiofa.nrriog *u" i-pfe-""t"ito l-iio'ue ol
productivity.

The company thanks it's customerc and suppliers for excelldnt support provided in the cur€nt year.

The company also received excellent suppofi ftom its bankers to title over the difficuh times in past two years.

The compatry has started the curent year $.ith petrdirg ord€rs ofaboul Rs.5.00 crores and as itrdustrial grol ,th i!
foreseen, th€ company catr expand its sales in curlenl year In Jaduary 201 1 , compaty s.ill participate ,a nr,fftX ZO f i
exhibition in Bangalore and hope to rcceive good response fioo crxtomers in tndia aad abroad.

DIRI,CTORS:

Ms. shilpa Taneja, Director ad Mr. A. J. Kolhari, Diector ofrhe compatry are liabl€ to retire by rotation bein!
eligible, ofren theoselves for re-appointrnenr. The Board recomends thir reappoinhnent. The Bo;d ofDirectors ii
duly constitutEd-

DIRECTORS RESPONSIBLITY STATEMENT AS REQI'IED UNDER
TIIE COM PANIES ACT, I 956:

The Diiectors state:

i) That in the preparation ofthe annual accoutrts, thli anlicable accolmting standards have been followeil along
witb properexplanation relating ro the material deparfutts.

ii) That the directors lEve selected such accormting policicsd qlicd them co$ist€nfly andmadejudgements
and esiimates that ale reasonable and prudent so as to give r tE ed hn view ofthe state of alTaii of the
Compady at tbe end ofthe fiqancial year and ofthe protrt ud b.s ofthe Company for that period.

iiD That th€ directoNhave taks proper aod sLrfiicisd cate fdlhc!-ry ofadequate accounting records io
accordance with the provisions of this Act for safeguanlirytb 

-dlb 
CdrFany dd fo. F qd[g.!d

detecting fraud and other iregularities.

iv) Thatthe dircctofshav€ prcparedthe amual accounts on ag(i4ml-r

CORPORATE GOVERNAIICE :

Report on corpomte Govemance and Management Discussion ard A*lysis Rrpcr rtog *irt cdtificate of the
compaly secretary in Practic€ pursuafi to clause 49 of the Listing Ag.€e;ent wio 6c Sti* orctaages has been
included in thi-report. Your compaay has beeo practiciry the prirciple ofgood Ccporate Govemance Jver thq year.
The Boaxd-ofDir€ctors suppods the broad principles ofcorporate bovemaoce. Itr {ddition to tbe basi" gouoo"nce
issues, the Board lays strong emphasis on transparency, accountability and iutegfity.

sEcTroN 2r7(2AA) Or




