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NOTICE OF ANNUAL GENERAL MEETING
NOTICE is hereby given that the 35th Annual General Meeting of the Members of VISTAR AMAR LIMITED 
(formerly known as Shubhra Leasing Finance and Investment Company Limited) will be held at Plot - A4, APMC 
- MAFCO Yard, Sector 18, Vashi, Navi Mumbai – 400703 on Tuesday on 03th September, 2019 at 11.30 a.m. to 
transact the following business:

ORDINARY BUSINESS:

Item No. 1 – Adoption of Financial Statement

To receive, consider and adopt the Audited Financial Statements of the Company for the Financial Year ended 
31st March, 2019 and the reports of the Board of Directors and Auditors thereon.

Item No. 2 – Appointment of Mr. Ramesh Upadhyay (DIN No. 07087829) as a Director liable to retire by 
rotation

To appoint a Director in place of Mr. Ramesh Upadhyay (DIN No. 07087829), who retires by rotation and being 
eligible offers himself for re-appointment.

Item No. 3 – Ratification of Appointment of Statutory Auditor

To ratify the appointment of Statutory Auditors and fix their remuneration and, if thought fit, to pass, with or without 
modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisions, if any, of the 
Companies Act, 2013 and the Rules framed there under, as amended from time to time, the appointment of M/s. 
S. P. Gupta & Associates (Firm Registration No. 103445W) as Statutory Auditors of the Company for a term of five 
years i.e. till the conclusion of the 37th Annual General Meeting to be held in the year 2021, which was subject to 
ratification at every Annual General Meeting, be and is hereby ratified to hold the office from the conclusion of this 
Annual General Meeting till the conclusion of 36th Annual General Meeting of the Company to be held in the year 
2020, at such remuneration, reimbursement of out-of-pocket expenses, travelling and other expenses incurred in 
connection with audit to be carried out by them, as may be mutually agreed between the Board of Directors of the 
Company and the Auditors.

RESOLVED FURTHER THAT any of the Directors of the Company be and is hereby authorized to take all such 
steps as may be necessary, proper or expedient to give effect to this Resolution.”

SPECIAL BUSINESS:

Item No. 4 – Ratification of Related Party Transactions entered during the F.Y. 2018-2019

To consider, and if thought fit to pass, with or without modification, the following resolution as an Ordinary 
Resolution for ratification of related party transactions:

“RESOLVED THAT pursuant to the provisions of the Regulation 23 of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and Section 188 and other applicable provisions, if any, of the Companies Act, 
2013, read with the Companies (Meetings of Board & its Powers) Rules, 2014, as applicable and any amendments 
thereto, and also pursuant to the omnibus approval of the Audit Committee in their Meeting, the Material Related 
Party Transactions as entered into by the Company with Related Parties in ordinary course of business and are 
at arm’s length basis during the Financial Year 2018-2019 as detailed in the explanatory statement annexed to 
this notice, the value of which either singly or all taken together exceeds ten percent of the annual consolidated 
turnover of the Company as per audited financial statements of FY: 2017-18 be and are hereby ratified and 
approved.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to settle any question, difficulty 
or doubt that may arise with regard to giving effect to this Resolution and to do all such acts, deeds, things as may 
be necessary in its absolute discretion, to finalize any documents and writings related thereto and to sign and file 
necessary documents, e-form with Registrar of Companies/MCA Portal.

            By Order of the Board of Directors
           
           Ramesh Panjri
Place: Navi Mumbai                   Managing Director
Date: 31st July, 2019                  DIN No. 00300737

Registered Office:
Plot - A4, APMC - Mafco Yard,
Sector 18, Vashi, Navi Mumbai – 400703.
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Notes:
1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE THIRTY FIFTH ANNUAL GENERAL MEETING 

(“the Meeting”) IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/
HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. THE INSTRUMENT 
APPOINTING A PROXY SHOULD HOWEVER BE DEPOSITED AT THE REGISTERED OFFICE OF 
THE COMPANY NOT LESS THAN FORTYEIGHT HOURS BEFORE THE COMMENCEMENT OF THE 
MEETING.

2. A PERSON SHALL ACT AS PROXY FOR ONLY 50 MEMBERS AND HOLDING IN AGGREGATE NOT 
MORE THAN 10 PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING 
RIGHTS. MEMBER HOLDING MORE THAN 10 PERCENT OF THE TOTAL SHARE CAPITAL OF THE 
COMPANY CARRYING VOTING RIGHTS MAY APPOINT A SINGLE PERSON AS PROXY AND SUCH 
PERSON SHALL NOT ACT AS PROXY FOR ANY OTHER MEMBER.

3. If a Person is appointed as Proxy for more than 50 Members, he shall choose any 50 Members and confirm 
the same to the Company 24 hours before the commencement of the Meeting. In case, the Proxy fails to do 
so, the Company shall consider only the first 50 proxies received in respect of such person as valid.

4. Proxy holder shall prove his identity at the time of attending the Meeting. A Proxy Form which does not state 
the name of the Proxy shall be considered invalid.

5. Corporate members intending to send their authorized representatives to attend the Meeting pursuant to 
Section 113 of Companies Act, 2013 (“the Act”) are requested to send to the Company a certified copy of the 
Board Resolution authorizing their representatives to attend and vote on their behalf at the Meeting.

6. Proxy Form(s) and certified copy of Board Resolution(s) authorizing representative(s) to attend and vote at 
the Meeting shall be sent to the Registered Office of the Company.

7. As required under Regulation 36 of Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (the Listing Regulations) the relevant details of Directors 
retiring by rotation and/ or seeking appointment / re- appointment at the ensuing Annual General Meeting 
are given in the annexure to the notice of the Annual General Meeting.

8. The Company has notified closure of Register of Members and Share Transfer Books from Wednesday 28th 
August, 2019 to Tuesday 03rd September, 2019 (both days inclusive).

9. Members are requested to bring their attendance slips duly completed and signed mentioning therein details 
of their DP ID and Client ID/ Folio No. alongwith their copy of Annual Report to the Meeting.

10. In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will 
be entitled to vote at the Meeting.

11. The Register of Directors and Key Managerial Personnel and their shareholding, maintained under Section 
170 of the Act and the Register of Contracts or Arrangements in which the Directors are interested, maintained 
under Section 189 of the Act, will be available for inspection by the Members at the AGM.

12. Relevant documents referred to in the accompanying Notice and Explanatory Statement shall be open for 
inspection at the Company’s Registered Office on all working days, during business hours up to the date of 
the Annual General Meeting.

13. Members holding shares in electronic form are requested to intimate immediately any change in their address 
or Bank Mandates to their Depository Participants with whom they are maintaining their Demat Accounts. 
Members holding shares in physical form are requested to advise any change in their address or Bank 
Mandate immediately to the Company/ Purva Sharegistry (India) Limited.

14. The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account 
Number (PAN) by every participant in the Securities Market. Members holding shares in electronic form are, 
therefore, requested to submit their PAN to their Depository Participants with whom they are maintaining 
their Demat accounts. Members holding shares in physical form can submit their PAN to the Company/ 
Purva Sharegistry (India) Limited.

15. As per the provisions of Section 72 of the Act and Rule 19(1) of the Companies (Share Capital and 
Debentures) Rules, 2014, Members holding shares in physical form may file nomination in the prescribed 
Form SH-13 with the Company’s Registrar and Share Transfer Agents. In respect of shares held in Demat 
form, the nomination form may be filed with the respective DP.

16. Members who hold shares in physical form in multiple folios in identical names or joint holding in the same 
order of names are requested to send the share certificates to M/s. Purva Sharegistry (India) Limited, for 
consolidation into a single folio.



ANNUAL REPORT F.Y.2018-19

4

17. Members seeking any information with regard to the Financial Statements are requested to write to the 
Company at an early date, so as to enable the Management to keep the information ready at the Meeting.

18. Non-Resident Indian Members are requested to inform M/s. Purva Sharegistry (India) Limited immediately of:

(a) Change in their residential status on return to India for permanent settlement.

(b) Particulars of their bank account maintained in India with complete name, branch, account type, account 
number and address of the bank with pin code number, if not furnished earlier.

19. Members who have not registered their e-mail addresses so far are requested to register their e-mail 
address for receiving all communication including Annual Report, Notices, Circulars, etc. from the Company 
electronically.

20. Information and other instructions relating to e-voting are as under:-

 Pursuant to the provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies 
(Management and Administration) Rules, 2014, as amended from time to time and the provisions of 
Regulation 44 of the Listing Regulations, the Company is pleased to provide members facility to exercise 
their right to vote at the Annual General Meeting (AGM) by electronic means and the business may be 
transacted through e-Voting Services. The facility of casting the votes by the members using an electronic 
voting system from a place other than venue of the AGM (“remote e-voting”) will be provided by Central 
Depository Services (India) Limited (CDSL).

 The Company has approached CDSL for providing e-voting services through our e-voting platform. In this 
regard, your Demat Account/Folio Number has been enrolled by the Company for your participation in 
e-voting on resolution placed by the Company on e-Voting system.

 The Notice of the Annual General Meeting (AGM) of the Company inter alia indicating the process and 
manner of e-Voting process along with printed Attendance Slip and Proxy Form can be downloaded from the 
link helpdesk.evoting@cdslindia.com or www.vistaramar.com

 The e-voting period commences on Saturday 31st August, 2019, 10.00 a.m. and ends on Monday 02nd 
September, 2019, 5.00 pm. During this period shareholders’ of the Company, may cast their vote electronically. 
The e-voting module shall also be disabled for voting thereafter. Once the vote on a resolution is cast by the 
shareholder, the shareholder shall not be allowed to change it subsequently.

 The voting rights of members shall be in proportion to their shares of the Paid up Equity Share Capital of 
the Company as on the cut-off date of Tuesday 27th August, 2019. Any person, who acquires shares of the 
Company and become member of the Company after dispatch of the notice and holding shares as of the 
cut-off date i.e. 27th August, 2019, may obtain the login ID and password by sending a request at evoting@
cdslindia.com or roc.shubhra@gmail.com.

 The facility for voting through Poling Paper shall be made available at the AGM and the members attending 
the meeting who have not cast their vote by remote e-voting shall be able to exercise their right at the 
meeting through ballot paper.

Explanatory Statement Pursuant To Section 102 (1) of the Companies Act, 2013
The following Explanatory Statements, as required under Section 102 of the Companies Act, 2013, set out all 
material facts relating to the business under Item No. 4 of the accompanying Notice.

ITEM NO. 4
The Company has entered into Related Party Transactions during the Financial Year 2018-2019 with Related 
Parties a brief summary of these transactions is given below: 

Sr. 
No.

Name(s) of the related party Nature of
Relationship

Type of contracts/
arrangements/
transactions

Total Value of
all the Contracts

1. M/s. Amarsagar Seafood Private 
Limited

Company where 
Directors relative have 
significant influence

Sale Rs.67,215,918/-

As per the provisions of Section 188 (1) of the Companies Act, 2013 “Related Party Transactions” requires 
obtaining prior consent of the Board where transactions proposed to be entered into falls in the list of items 
referred therein and are within threshold limits prescribed under Rule 15 of Companies (Meeting of Board and 
its Power) Rules, 2015. Rule 15 of Companies (Meeting of Board and its Power) Rules, 2014 requires taking 
prior approval of the Company by Resolution where transactions proposed to be entered to falls, in the list of 
items referred therein and are in excess of threshold limits. Proviso to Section 188 further provides that nothing 
contained in sub-section (1) of Section 188 applies where transactions are entered into by the company in the 
ordinary course of business other than transactions which are not on an arm’s length basis. All transactions 
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entered into by the Company with Related Parties as mentioned above are in the ordinary course of business and 
are at arm’s length basis.

As per the provisions of Regulation 23 of SEBI (LODR) Regulations, 2015 all related party transactions shall be 
considered as “Material” if the transaction entered with individually or taken together with a Related Party along 
with previous transactions during a Financial Year exceed 10% of the Annual Consolidated Turnover of the 
company as per the Last Audited Financial Statement of the Company. The Material Related Party Transactions 
requires approval of the Shareholders by passing a Resolution and in respect of voting on such resolution(s), the 
said related party shall abstain from voting.

Members may please note that based on the criteria as mentioned above in Regulation 23 of SEBI (LODR) 
Regulations, 2015, transactions entered into by the Company with Related Parties for the Financial Year 2018-
2019 is “Material” and the value of which either singly or all taken together exceeds ten percent of the annual 
consolidated turnover of the Company as per audited financial statements of FY: 2017-2018 and therefore requires 
ratification of the said transactions by the Members of the Company by Ordinary Resolutions.

The Audit Committee has also given their prior omnibus approval to the transactions entered as mentioned above 
during the Financial Year 2018-2019.

Members are hereby informed that pursuant to Regulation 23 of SEBI (LODR) Regulations, 2015, no Members of 
the Company shall vote on the Resolution to ratify related party transactions entered into by the Company during 
the Financial Year 2018-2019 as mentioned above if such Member is a related party.

The Board of Directors of the Company recommends the Ordinary Resolution as set out at Item No.4 in the 
accompanying Notice for ratification of Related Party Transactions by the Members of the Company.

All documents concerning Item No. 4 are available for inspection at the Registered Office of the Company from 
11 A.M. to 1 P.M. on all working days till the date of the forthcoming Annual General Meeting of shareholders.

Except Mr. Ramesh Panjri, Managing Director and/ or Mr. Ram Panjri, Director, and their relatives are concerned 
or interested financially or otherwise, none of the Directors and the Key Managerial Personnel of the Company 
and their relatives is concerned or interested, financially or otherwise, in the said Resolution at Item No.4 of the 
Notice.

ANNEXURE TO ITEM NOS. 2
Details of the Directors seeking appointment/re-appointment at the forthcoming Annual General Meeting (Pursuant 
to Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015)

        2) 

Name of the Director Ramesh Ishwarlal Upadhyay

Director Identification Number (DIN) 07087829

Date of Birth 04/05/1966

Nationality Indian

Date of Appointment on Board 30/05/2016

Qualification B. Com

Brief Profile and nature of their expertise in 
specific functional areas

Mr. Ramesh Ishwarlal Upadhyay is a commerce 
graduate from Mumbai University. He has a vast 
experience in Exports and Real Estate related 
activities. He is in the business from last 3 decades. 
He has an expertise of export procedures and general 
business administration.

Shareholding of Director (As on March 31, 2019) 28,000

List of Directorships held in other Companies 
(excluding foreign, private and Section 8 
Companies)

NIL

Memberships / Chairmanships of Audit and 
Stakeholders’ Relationship Committees across 
Public Companies

NIL

Relation between Directors inter-se NA
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PROCEDURE FOR REMOTE E-VOTING:

i. The voting period begins on Saturday 31st August, 2019 10.00 a.m. and ends on Monday 02nd September, 
2019, 5.00 pm. During this period shareholders’ of the Company, holding shares either in physical form or 
in dematerialized form, as on the cut-off date 27th August, 2019 may cast their vote electronically. The 
e-voting module shall be disabled by CDSL for voting thereafter.

ii. The shareholders should log on to the e-voting website www.evotingindia.com.

iii. Click on Shareholders.

iv. Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

v. Next enter the Image Verification as displayed and Click on Login.

vi. If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier 
voting of any company, then your existing password is to be used.

vii. If you are a first time user follow the steps given below:
 

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department 
(Applicable for both demat shareholders as well as physical shareholders)

•	 Members who have not updated their PAN with the Company/Depository 
Participant are requested to use the first two letters of their name and the 8 digits 
of the sequence number in the PAN field.

•	 In case the sequence number is less than 8 digits enter the applicable number 
of 0’s before the number after the first two characters of the name in CAPITAL 
letters. Eg. If your name is Ramesh Kumar with sequence number 1 then enter 
RA00000001 in the PAN field.

Dividend Bank
Details OR Date of
Birth (DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded 
in your demat account or in the company records in order to login.

If both the details are not recorded with the depository or company please enter 
the member id / folio number in the Dividend Bank details field as mentioned in 
instruction (v).

viii. After entering these details appropriately, click on “SUBMIT” tab.

ix. Members holding shares in physical form will then directly reach the Company selection screen. However, 
members holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required 
to mandatorily enter their login password in the new password field. Kindly note that this password is to be 
also used by the demat holders for voting for resolutions of any other company on which they are eligible 
to vote, provided that company opts for e-voting through CDSL platform. It is strongly recommended not to 
share your password with any other person and take utmost care to keep your password confidential.

x. For Members holding shares in physical form, the details can be used only for e-voting on the resolutions 
contained in this Notice.

xi. Click on the EVSN for the relevant on which you choose to vote.

xii. On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” 
for voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution 
and option NO implies that you dissent to the Resolution.

xiii. Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.
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xiv. After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be 
displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and 
accordingly modify your vote.

xv. Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

xvi. You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

xvii. If a demat account holder has forgotten the login password then Enter the User ID and the image verification 
code and click on Forgot Password & enter the details as prompted by the system.

xviii. Note for Non – Individual Shareholders and Custodians

•	 Non-Individual	shareholders	(i.e.	other	than	Individuals,	HUF,	NRI	etc.)	and	Custodian	are	required	to	
log on to www.evotingindia.com and register themselves as Corporates.

•	 A	scanned	copy	of	the	Registration	Form	bearing	the	stamp	and	sign	of	the	entity	should	be	emailed	to	
helpdesk.evoting@cdslindia.com.

•	 After	 receiving	 the	 login	 details	 a	 Compliance	 User	 should	 be	 created	 using	 the	 admin	 login	 and	
password. The Compliance User would be able to link the account(s) for which they wish to vote on.

•	 The	list	of	accounts	 linked	 in	the	 login	should	be	mailed	to	helpdesk.evoting@cdslindia.com	and	on	
approval of the accounts they would be able to cast their vote.

•	 A	scanned	copy	of	the	Board	Resolution	and	Power	of	Attorney	(POA)	which	they	have	issued	in	favour	
of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the 
same.

 In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions 
(“FAQs”) and e-voting manual available at www.evotingindia.com, under help section or write an email to 
helpdesk.evoting@cdslindia.com
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DIRECTOR REPORT
Your Directors have pleasure in presenting their Director Report together with the Audited Financial Statements 
of the Company for the year ended March 31, 2019.

1. Financial Results 

Particulars As on 31st March, 2019 As on 31st March, 2018
Sales 70,473,886.00 44,782,583.00
Other Income 110,299.00 22,429.00
Gross Income 70,584,185.00 44,805,012.00
Profit before depreciation & taxation 910,745.00 316,539.00
Less: Depreciation 0.00 0.00
Less: Deferred Tax 100,252.00 81,508.00
Less: Provision for taxation 173,451.00 65,000.00
Less: Income Tax of earlier years 3,180.00 -1,339.00
Less: Mat Credit Entitlement -37,979.00 -60,317.00
Less: Deferred Tax for earlier years 0.00 77,422.00
Profit/(Loss) after tax 671,841.00 154,265.00
Add: Balance B/F from the previous year -286,119.00 -440,384.00
Surplus available for appropriation 385,722.00 -286,119.00
Appropriations
General Reserves 0.00 0.00
Proposed Dividend 0.00 0.00
Tax on Dividend 0.00 0.00
Balance carried to Balance sheet 385,722.00 -286,119.00

2. Operational Review/Review Of Business Operations/The state of company affairs

 During the year under review, the Company has achieved total revenue of Rs.70,473,886.00 as compared 
to Rs.44,782,583.00 in previous year. Further, the Company has achieved Net Profit before Tax of 
Rs.910,745.00 for the year under review as compared to Rs.316,539.00 in previous year. The Company is 
actively pursuing to be fully operational and pursue activities in consonance with the objectives for which it 
is established and taking necessary steps to effectively implement the same.

3. Dividend

 With a view to conserve the resources of the Company, the Board of Directors does not recommend any 
dividend for the year under review.

4. Amount, if any, proposed to be transferred to Reserves

 The Company does not propose to transfer any amount to the general reserve for the Financial Year ended 
31st March, 2019.

5. Change in the nature of business, if any

 There is no change in the nature of the business of the Company during the Financial Year 2018-2019.

6. Material changes and commitments, if any, affecting the financial position of the company which 
have occurred between the end of the financial year of the company to which the financial statements 
relate and the date of report

 No material changes and commitments affecting the Financial Position of the Company have occurred 
between the end of the Financial Year of the Company to which the Financial Statement relate and the date 
of this Report.

7. Share Capital

 The paid up equity capital as at March 31, 2019 was Rs 32,000,000.00 (Rupees Three Crores Twenty Lakhs 
only). During the year under review the Company has not issued any shares with differential voting rights or 
dividends nor issued any sweat equity shares or employee stock options.
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