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| NOTlCE- -

_.NOtICE is hereby gsven that Nineteenth Annual General Meetlng of VAGHANI TECHNO-BUILD LIMITED wil be
held at the Registered Office of the Company-at D-wing, Karma Sankalp, Corner of 6™ and: 7" Road of Rajawadi, -
Ghatkopar (East), Mumbai ~ 400 077 on Monday, 30th September, 2013 at 10 30 AM. to transact wrth or wrthout_ :

- modifi catron(s) as may be perm:ssmle the followmg busmess

T ORDINARY BUSINESS

. .‘: 4.‘_

L -_To consider and |f though fi t to pass the following resolutlon as Ordlnary Resolutlon

To adopt the Audlted Balance Sheet as at 31SI March 2013 and Prof' t and Loss Account for the year' g

‘ -.1-. '
e ended on 31St March 2013 and the Reports of D:rectors and Audrtors thereon
T2 'To appolnt a Drrector in place of Mr Ramesh Melshrl who retires by rotatron and berng ehglbte, ofters -
- hlmself for re- appo:ntment : S . P . oo R
3 To appornt Mls M L.. Bhuwama & Co Chartered Accountants the retrnng Audltors who are eilglble for re-
" appointment as Auditors-of the Company from the conclusion of this meetlng till the: conclusion of the next
s -:4 Annual Genera[ Meetlng of the company and to fi X thelr remuneratron - : : :
SPECIAL BUS!NESS
: To oons;der and |f though t' t to pass the follow;ng resolutlon as Ordrnary Resoiutron

“RESOL\IED THAT pursuant to the provasrons of Sectlon 260 ‘and other applicable provrsrons of the'_ :

Companies Act, 1956, Mr. Bharat Shah, who was appolnted as an Additional Director by the Board of

-~ Direclors of the Company and who holds office as such up fo the date of this Annual General Meeting and: Sy
In respect of whom the Company has received a notice in writing along with a deposit of Rs. 500/~ pursuant .

" to the provisions of Section 257" of the Act from a Member signifying his intention'to’ propose Mr. Bharat -

"+ Shah as a candidate for the office of Dlrector of the Company. be and hereby appolnted as a Drrector of -
: -,_the Company Izable te ret:re by rotatron : L Sl '

g "‘RESOLVED THAT pursuant {6 the provrslons of Sectlon 269 read wrth Schedule Xill'as amended ahd atl

“. applicable provisions if any, of the’ Compames Act,’ 1956 (including” any’ statutory’ modifications or re- .
" enactment thereof for the time being in force) approval of the menbers of the Company be and is hereby .
o 'acoorded to the re-appointment of . Mr Kantilal M’ Savla as the whole time Director of the Company for a Tl
B perrod of 3 years wrth effect from 31 January, 2013 wrthout any remuneratron R

.. Regrstered Offi icer - ..‘*:3 s Fer a'n'dlc')n behalf 'of Board of Directors -
- DWing, KarmaSankalp, S e T e . ER ST
.. Corner of 6" & 7" Road of Rajawadi R AP Sdr'- =
R Ghatkopar (east), Mumbal-400 077.'_- RO . “Kantilal M Savla

Charrman & Wholetlrne Dlrector._ -

" Place: Mumbai - -~




NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED T0
APPOINT A PROXY TO ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF/HERSELF AND
THE PROXY NEED NOT BE THE MEMBER OF THE COMPANY. THE INSTRUMENT APPOINTING
A PROXY SHOULD HOWEVER BE. DEPOSITED AT THE REGISTERED OFFICE OF THE
COMPANY NOT LESS THAN FORTY-EIGHT (48) HOURS BEFORE THE COMMENCEMENT OF
THE MEETING. . - : : :

2. The Register of Members and Share Transfer Books of the Company will remain closed from 26-
"09-2013_ to 30-09-2013 (both days inclusive)._ T o

3. The members are requestéd _to',:_-

.

b)

9

Intimate to the Company's Registrérs anid Share Transfer Agents M/s. Link Inime _ India

Private Limited the changes, if any, in their registered address, Bank account number /
details etc. at an early date; . . : L

Quote ledger folio numﬁers / DP Identity and Client Identity Numbers in all their
correspondences; - o _ _ " _

' Apf)ll‘déch& the Co'.mpa'ny'f.or c.:ohs_oli'datibn"of fdficis; if sﬁa}ehbldings"a'ré.L'm'd'ér multiple

folios;- -

. Get the 's_héréé. transferred . in joiht names, if they are ‘held ih'single_- fame to avoid

inconvenience; ..

" Bring their copies of the Annual Report and the Attendance Slip duly filled in for attending

the Annual General Meeting; ~

" Members desirous of obtaining any information concerning the accounts and operations of

the Company are requested to address their questions to the Company at the Registered
Office address so as to reach at least seven days before the date of the Meeting, to enable

the information required to be made available at the Meeting, to the best extent possible.

Disclosure pursuant to Clause 49 of the Listing Agreement with respect to the Directors
seeking appointment/ re-appointment at the forthcoming Annual General Meeting is
attached hereto. o ' S :




ETEM No 4 '

Q_ : ANNEKURE 'ro NOTICE

EXPLANATORY STATEMENT UNDER SECTION 173 (2) OF THE COMPANIES ACT= 1958

.from 11.12.2012 to hold the office till the conclusron of the- nsuing Annuai Generai Meeting. n terrns of__"..
: Sectron 260 of the Companzes Aot':i1956 e S : ;

i appointment of Mr Bharat Shah as Dlreotor of the Company

. "_:3;.; ;.Notrce under Sectron 257 of the Act has been recelved from a Member proposrng the appointment Mr 'j; :
““ " Bharat Shah as. Dlrector of the Company Requisrte consent, pursuant to Sectron 264(1) of the Act has-,'- Y
R ':-_‘been flied by hrm to act as the Director of the Company T S : i e

L b None of the Dlreotors of the Company. except Mr Bharat Shah |s interested |n the sald resolutron

: The Board of Dtrectors aocordingly recom ends the resolutlon(s) set out;at the |tem no' for the approy'al.
5 ofthe Members : R BRI e

'-:_'_None of the Dlrectors of the Company xoept Mr Kantllal M Sav[a ss mterested in the ‘said reso!utlon

:r' Bharat Shah was'appomted as an: Addxttona! Dlrector on the Board of the Cornpany WIth effect,

; --_"Mr Bharat Sheh_ vacates [’lIS off ice at thls Annual General Meetlng pursuant to Sectlon 260 of the Aot The i
.. Board. at its meetlng held: on 30 Mey, 2013 recommended for the approval of the Members, the.."-,




Disclosure pursuant to Clause 49 of the Listing Agreéfnent: -

Disclosure of Directors seeking re-

September, 2013.

appointment at the Annual General Mesting to be held on 30" |

Mr. Bharat L

Name of Director Mr. Ramesh U. Mr. Kantilal M
’ Meisheri Shah Savla
Date of Birth 24.08.1944 11.05.1955 113.05.1959
Date of 31.01.2009 11.12.2012 31.01.2008
Appointment - ' ‘ '
Qualification BE Mech BE. - B.com & OPM
. : _ (ELECTRICALY}, (Owner/President
~ Management
"Program)from
Harvard Business
- . o School
Expertise in Engineering projects Business Construction &
specific functional and Maintenance Processes and | Real Estate
areas activities Systermn Business
' enablement
using _
Information.
Technology
spear heading
the initiative Of
implementation
Of ERP Systemns
Across The
Group =+ . -
Manageineni Of
It Resources
Across The
. Group. -
Chairman / Member . o : .
of the committee of NIL NIL 2
other companies® '

*only public Limited Companies are considered

Place: Mumbai -
Date: 30" May, 2013

. " For and on hehalf qf the Board of Directors

Sd/-

Kantilal M Savla N
Chairman & Wholetime Birector




DIRECTOR'S REPORT
Dear Me'rnﬁere, ..

Your Directors present their NtNTEENTH ANNUAL REPORT together with the Audited Accounts atong-w:th the.
“‘report of the Auditors for the year ended 31st March, 2013

' FINANCIALRESULTS N :' o DR :_' (ntacs®)
| Particuiars Year 2012-13 “Year 2011-12 |
Income . -289.34 | 320.34 |
Total Expendlture 691.26 -334.43
Profit Before Tax (401.92) {14.10)
Provision for Tax L o= . -
Profit /{Loss) for the: perlod (401.92) {14.10}
{ (after tax) - S
 DVIDEND

Tﬁe Board of Dlrectors in v:ew of the Ioss mcurred dunng the year regrets their mablltty to recommend any
dividend for the year ended 31% March 2013.

| REVIEW OF OPERATIONS'

" The total income of the Company for the year under review was ¥ 289.34Lacs as ausiist T 320.34 Lacs achieved

during the previous year. Expenditure Incurred during the year Is ¥ 691.26 Lacs and the Company’s earnings is

~ ¥(401.92) Lacs as against (14.10} Lacs in the previous year. EPS of the Company has decreased frorn g (0 27) 2

" per share rn the prevrous year to ? (7 70) per share in the current year
' BUSINESS AND FUTURE PLAN '

_The Company is tradang in Transfer of Development nghts (TDR) Further steps wrti be taken to acce!erate the :
same.. . _ S '

DIRECTORS
o Mr Ramesh u. Melshen retlre by rotatlon and bemg eI:gthe offers hlmself for reeppomtment
Mr Jayesh Ralchand lear res:gned frorn the dlrectorshlp due fo hrs pre ocoupat[on and he oeased'to be director
of the Company w.e.f. 15/05/2012.The Board placed on record its appreciation for the valuable services and -

' support rendered by him dunng his tenure on the Board of the Company

) Mr Bavchandbhai J Vaghanl res:gned from the dll’ECtDi’Shlp due to his pre- ocoupetlon and he ceased to be .

director of the Company w.e.f. 14/08/2012.The Board placed on record its apprematlon for the valuable services = -~

and support rendered by htm during his tenure on the Boerd of the Company

M Mano; Shwnerayan Sharma res:gned from the dtrectorsh:p due 1o his pre—ocoupatton and he ceaeed to be o

director of the Company w.e.f. 11/12/2012.The Board placed on record its apprecratson for the valuable serwces v
and support rendered by htm dunng his tenure on the Board of the Cornpany -

Mr Bharat L Shah eppointed as an additlonal dlrector of the Compeny welf. 11!12/2012 to hold offrce up fo
- conclusion of this ensuing Annual General Meeting and the approval of the members in the ensuing Annual
General Meetlng would be sought for hls appotntment

Mr. Kantilal M Savia is reeppomted as Wholetime D|rector for a further penod of 3 years w1th effect from 3ist
January, 2013 without any remuneration end the approval of the members in the ensuing Annual Generel
Meeting would be sought for his appomtment :

A bnef resufne of the D;rectors being re- appomted are attached to the Notice of the ensu;ng Annua! General .
Meetlng



DEPOSITS

The Company has not accepted any deposits from the public within the meaning of the Companies (Acceptance
of Deposits) Rules, 1975 during the year under review. ‘ : . ‘

AUDITORS

M/s M. L Bhuwania and Co., Chartered Accountants, retiring auditors, is eligible for re-appointment and has
expressed their willingness to accept office, If re-appointed. They have furnished Certificate u/s 224 (IB) of the,
Companies Act, 1856 for their eligibility for re-appointment. Your directors recommend their appointment as the
statutory auditors till the conclusion of the next Annual General Meeting.

_AUDITORS’ REPORT

Explanation to opinions expressed under Independent Auditors Report and Report bn other Legal and -
Regulatory Requirements as required under Section 217(3) of Companies Act, 1956 S :

Under the heading Emphasis of matter the auditors have attempted to draw the attention towards Note No. 11 of -
the Financial Statement which states about advances of Rs. 65,00,000 which are outstanding since long but no
provision for doubtful advances has been made in the accounts and mentioned that their opinion is not qualified
. in respect of this matter. Here your directors would like to clarify that management is hopeful of recovery ‘

Under the heading Other matier 't‘hé auditors have attempted-to draw the aftentibn towards the matter that
company has not appointed full time Company Secretary as required by 383A of the Companies Act, 1956. Here
your directors would like to clarity that company is in the process of appointing full time Company Secretary. :

In Point VIl of Annexure to Report on other Legal and Regulatory Requirements it is mentioned that the
Company does not have an internal audit System. Your director would like to clarify that the Company is taking
all steps to achieve adequate internal audit system in the operation, optimum utilization of resources and
effective monitoring thereof and compliance with laws applicable.

' POLLUTION AND ENERGY CONSERVATION AND FOREIGN EXCHANGE

Your Company has not consumed energy of the significant fevel and accordingly. no measures were taken for
energy conservation and no additional investment was made for reduction of energy conservation. The
particulars regarding technology absorption and Foreign exchange earnings and out go pursuant to Section 217
" (1) (e) of the Companies Act, 1956 are NIL. During the year.the company has not earned or expended foreign
exchange. o . L . S

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to the pr’oﬁisions of Section 21?(2AA) of the Companies Act, 1956, your Directors hereby confirm the

following: . _ T ' S ' : L

1. Thatin the preparation of the annual accounts, the applicable abcounﬁ'ng standards had been followed
along with proper explanation relating to material departures; : L

: _- 2. Thét_the Directors have sele.i::ted sj;lch' accounting po'li'ci_és' and applied them consistently and made

judgments and estimates that are reasonable and prudent so as to give a true and fair view of the state of

affairs of the company at the end of the financial year ended 31.03.2013 and of the Profit & Loss of the
Company for that year; . _ S L .- : :

3. That they had taken proper-and sufﬁéient care jor the m.aintenance of adeguate ac'cbunting records in
accordance with the provisions of the Companies Act, 1956 for safeguarding the assets of the company
and for preventing and detecting fraud and other irregularities. L : ‘ .

4. That the Directors have prepared the annual accounts on ‘going cohcem’ basis.




[P

coRPoRATE GOVERNANCE

As per clause 49 of the Listing Agreement with the Stock Exchange the report of the Corporate Governance and

- the Certificate of the practicing Company Secretaries “PRS Associates”, Mumbai in reSpect of. complzanoe
- thereof are appended hereto and forming part of this report :

LISITNG'- R SR T
Shares of the Company are i:sted wrth BSE lelted Scrip Code No 531676.:
The Company has palcl the annual Irstmg fee to the above stock exchange for the t‘ nancrat year 2012—13

DEMATERIALIZATION OF SHARES

To p'rovide better and smooth servioes to the shareholders, the oompahye equity' shares are made a'varlable for

dematerialization in electronic mode in the depository system operated by National Seounttes Deposrtory Limited
(NSDL) and wrth the Central Depository Services Limited (CDSt.) :

PART!CULARS OF EMPLOYEES

There was no employee ctrawmg in excess of lrmsts prescribed under Seotlon 21 7(2A) of the Companies Act,
1856 read with the Companles {Particulars of Employees) Rules, 1975.

AP PRECIATION

Your Dweotors express thelr srncere gratltude for the assistance and co- operatron extended by customers_ _'

various Govemment Seml Govemment and Looal Authontles suppiaers and business assocrates

The Board of Directors also thanks the Tnvestor Shareholders for their support oo-operatron and falth in the

Company and Eook forward for therr contmued support in future

. . For.and on behalf of the Board of_ Diret:t_o.rs. _

: : Sk O Sdl-
" Place: Mumbai I S KantilalMSavla .
Date: 30th May, 2013 I X : g Chairman & Wholetime Director .




CORPORATE GOVERNANGE

The Company pursuant to Clause 49 of the listing agreement with the Stock Exchange furnishes its report on the
code on Corporate Governance. : :

COMPAMNYS' PHILOSOPHY ON CORPORATE GOVERNANCE
The Company's philosophy on Corporate Governance envisages the attainment of the highest levels of
transparency, accountability and equity, in all facets of its operations and in all its interactions, Shareholders
have right to have complete information about the Directors and Management and their interest in the company.
as well as governance practices followed by them. Towards this end, the company is making extensive
disclosures from time to time. : o :

Board of Directors
1. Comﬁositioh and Cat'egory.

The Board of Company consists of as on 31 March, 2013 four (4) directors, which include the one (1) Executive
Directors and four (3) Independent Directors. ' S -

Name of Directors . Executive/Non-Executive | No. of outside
: Independent ' Directorship(s)
Held (Public)
Kantilal M. Savia , Executive : 3.
Bavchandbhai J. Vaghani{*) Executive . IR S NIL |
Ramesh U. Meisheri -~ -~ . Independent - - NIL .
Manoj S.Sharma(it) __Independent o ' NIL -
Sabu P, Daniel B Independent. . - " ; NIL
Jayesh R. Nisar(**) - . Independent = = NIL

Bharat . L .Shah (1) : : Independent - . - L NIL

(*) Resigned on 14" August, 2012
(**} Resigned on 15" May, 2012
{#) Resigned on 11" December, 201 2.0
(##) Appointed on 11" December, 2012

i Bbard Meetings, aﬂendandé, position held in rnéetings ‘
The Board met nine (9) times on 01/04/2012, 15/05/2012, 14/08/2012, 28/08/2012, 28/09/2012, 09/11/2012.

11/12/2012, 31/01/2012, 12/02/2013. Notices of the meetings with agenda along with hecessary details were
sent to the directors in time., - . _ ‘ L : o

The names and categories of the Directors, their attendance at Board meetings and General Meeting as also
position held by them in committees of other public fimited companies as on 31st March, 2013 are given below:

' _ _ : _ Altendance particutar 2012-13 . -
Name of the Director | Category Board Board Last No. of Chairman/ | Chairman/
S S Meeting Meeting A Direcior- | Memberof | Membership
held Attended G shipin the in other
during . M other . | committee public
tenure of . ) Public of other limited Cos.
: ' Director ' Lid. Cos Cos.
1. Kantilal M. Savla . Chairman 9 9 Yes 3 2 2
2. Bavchandbhai J. _ 3 3 No NIL NIL . NIL
Vaghani {*} Execufive . |
3. Ramesh U. Meisheri | Independent 9 9 Yes NiL NIL NIL
Manoj 8. Sharma(#) | Independent 7 7 Yes NI NIL NIL
5. Sabu P. Daniel Independent 9 9 Yes NIL NIL NIL
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