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INFORMATION REQUIRED TO BE FURNISHED UNDER THE LISTING 
AGREEMENT PURSUANT TO CLAUSE 49 VI (A)(C) 
 

As required under the listing Agreement, the particulars of the Directors who are 
proposed to be appointed/re-appointed are given below: 
 

Name                         : Mr. Prahlad Kumar Jhunjhunwala 

Age                            :  53 Years 

Qualification             :  B Com 

Expertise                   :  Industrialist 

Other Directorships   : N.A. 
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DIRECTORS REPORT 

 
 TO THE MEMBERS 
 

Your Directors have pleasure in presenting the 17th Annual report of the 
Company with the audited statement of Accounts for the year ended 31st 
March, 2009. 

 
  FINANCIAL RESULTS 

 
 

 Year Ended 
31.03.2009 

(Rs. in lakhs) 

Year Ended 
31.03.2008 

(Rs. in lakhs) 
   

Gross  Profit before Depreciation and Taxes 1.44 1.31 
   
Depreciation 0.96 0.96 
   
Provisions for Taxation & FBT 0.48 0.30 
   
Tax Adjustment of Earlier year -- -- 
   
Net Profit/ (Loss) .11 .05 
   
Proposed Equity Dividend - - 
                                % - - 
   
Reserve excluding revaluation reserves (14.67) (14.78) 

 
 DIVIDEND  
 

In view of inadequate profit during the year, directors do not recommend any 
dividend for the year 2008-09 

 
 FUTURE  PROJECTIONS 
 

Your Company is considering various proposals in Financial Sector and is 
hopeful to perform well in the future. In this booming macro scenario your 
Company has been able to maintain its growth. 

 
 DIRECTORS 
 

Mr. P K Jhunjhunwala retires by rotation and being eligible offers himself for 
reappointment. Mr V Padhmanabhan resigned from the Board of Directors on 
25.09.2008 and in his place Mr Somnath Gupta was appointed on 03.11.2008. 
The Board of Directors conveyed their sincere appreciation to Mr V 
Padhmanabhan for the services as rendered by him during the period of his 
directorship to the Company. 
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            DIRECTORS  RESPONSIBILITY  STATEMENT : 
 

Pursuant to the requirement under section 217(2AA) of the Companies 
Act,1956 it is hereby confirmed that: 

 
(i) that in the preparation of the annual accounts for the financial 

year ended 31st March, 2009 the applicable accounting 
standards is followed along with proper explanations relating to 
material departures, 

(ii) the Directors have selected appropriate accounting policies and 
applied them consistently and made judgements and estimates 
that were reasonable and prudent so as to give a true and fair 
view of the state of affairs of the Company as at 31st march, 
2009 of the profit/ loss of the Company for the said period, 

(iii) proper and sufficient care has been taken for the maintenance 
of accounting records in accordance with the provisions of the 
Companies Act,1956 for safeguarding the assets of the 
Company and for presenting and detecting fraud and other 
irregularities, and 

(iv) the directors have prepared the accounts for the financial year 
ended 31st March, 2009 on a ‘going concern’ basis. 

 
            AUDITORS 

 
M/s. K.S.Bothra & Co., Chartered Accountants, Auditors of the Company, 
retire at the conclusion of the ensuing Annual General Meeting and on being 
eligible u/s. 224(1B) of the Companies Act, 1956 offer themselves for 
reappointment.       

 
            Corporate Governance 
 

A separate section on Corporate Governance together with a report on  
Management Discussion Analysis is included in the Annual Report and the 
Certificate from the Companies Auditors confirming the compliance of 
Condition on Corporate Governance.  

 
 PARTICULARS OF EMPLOYEES 
 

As the requirements of Section 217(2A) of the Companies Act,1956, None of 
the Employees were in receipts of remuneration in aggregate of Rs.24 Lacs for 
the year or Rs. 1 Lacs per month for the year under review. 

 
            FIXED DEPOSITS 
 

The Company has not accepted any fixed deposits during the year. 
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MANAGEMENT DISCUSSION AND ANALYSIS 
 

Overview 
 
The Indian economy continued to perform well in the current year. The modernization 
growth occurred in all three sectors, viz., agriculture and allied activities, industry and 
services. During the financial year foreign investment of various components in India 
recorded increased inflows. Headline inflation firmed up in major economies of the 
world during the year, reflecting the combined impact of higher food and fuel prices 
as well a strong demand conditions, especially in emerging markets. The NBFC sector 
in India has been passing through a growing phase. 
 
Operational Review 

The source of the NBFC business depends upon generation of fund at a low rate of 
interest and profitable deployment of the same. The Company offers cross-sell 
opportunities, addresses customer needs and helps enhancing its service offerings to 
the customer as a one stop solution provider in financing industry. RBI tightening 
monetary policy has resulted  in a  higher interest rate regime. As with other NBFCs 
and banks, the Company too was forced to increase its lending rates during the year to 
protect its interest rate margins. With delinquency levels closely linked to higher 
interest rates, management has been placing thrust on not only stringent credit 
evaluation, but also on timely monitoring and recovery of dues from the customers. 

The financing activity has done reasonably well this year even in the phase of regular 
declining interest rates. Share trading business too has done well in the year. 
 
Opportunities and Threats  
 
The political stability and speculation towards Government policies has always 
created a pressure over the market. Since the economy is moving towards globlisation 
of business and trade, management is of the view that the day speculations of adverse 
impact of policies formulated by the newly formed government are discussed and 
resolved, the market will regain its potential value. Efficient portfolio management 
and keeping delinquency within acceptable levels require monitoring and corrective 
action.  
 
Outlook 
The company is in belief of positive growth and further rationalization of capital 
market, which will lead to more investment, better production, value creation, 
capitalization and thus the additional wealth for the investors and thus see better 
prospect in near future in it. This will place the company in good place this year.   
 

RISKS AND CONCERNS : 

Risk to a varying degree, is inevitable in all business transactions in an organization 
which is in financial services industry and forms an integral part of the business of 
such organization.  
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Over the years, the company has strengthened its understanding of these diverse risks 
and put in place effective strategies and mechanism for risk mitigation wherever 
possible. 
 
FINANCIAL PERFORMANCE WITH RESPECT TO OPERATIONAL 
PERFORMANCE : 

Sales of Shares amounted to Rs.  37.16 Lacs as compared to Rs. 23.67 lacs for the last 
financial year. During the year under review which ended on 31/03/2009 the PBDT 
margin was Rs. 1.44 lacs as compared to Rs 1.31 lacs with the last year. The Profit 
(Loss) after tax amounted to Rs. 0.12 lacs during the year as compared to Rs. 0.05 
lacs for the last financial year.  
 
Internal Control System 
 
The internal control system and actual performance is closely reviewed on quarterly 
and yearly basis. The company has prominent and eligible members in audit 
committee to act and look after the internal control measures and their adherence at 
regular interval. 
 
Human Resources 
Employees at various levels understand the impact of the external factors and are 
striving to meet the prime objective of growth and value creation. 
The company has the transparent delegation structure, which help in smooth business 
operations. 
 
CAUTIONARY STATEMENT :  
Statements in the Management Discussion and analysis describing the Company’s 

objectives, projections, estimates, expectations may be “forward-looking statements” 

within the meaning of applicable securities laws and regulations. Actual results could 

differ materially from those expressed or implied. Important factors that could make a 

difference to the Company’s operations include, among others, economic conditions 

affecting demand/supply and price conditions in the domestic and overseas markets 

in which the Company operates, changes in the Government regulation, tax laws and 

other statues and incidental factors. 
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REPORT ON CORPORATE GOVERNANCE 
(AS PER CLAUSE 49 OF THE LISTING AGREEMENT WITH STOCK EXCHANGE) 

 
COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE :  
   

 
The Company pursues it long term corporate goals on the bedrock of financial 
discipline, high ethical standards, transparency and trust. The Company strongly 
believe in and is continuously following good Corporate Governance in order to 
improve corporate image in the Finance industry and to enhance shareholders’ value 
and as well as to promote national interest. Every effort is made to follow the best 
practices in all the functional areas and in discipline the Company’s responsibilities 
towards all stakeholders and the community at large. 
 

A)   Board of Directors 
 
The composition of the Board of Directors of the company is in conformity with the 
Code of Corporate Governance under the listing Agreement with the Indian Stock 
Exchanges. The Board of Directors consists of optimum combination of Executive 
and Non-Executive Directors. The Details of the Board of Directors and their 
Directorships/Memberships in Committees of other Companies are as under 
 
 

FY 2008-09 
Attendance at 

No. of Directorships in 
other public Companies 

No. of 
Committee 

positions held in 
other public 
Companies* 

 

 
Name of the Directors 

 
Category 

BM Last AGM Chairman Member Chairman 
Mr. P.K.Jhunjhunwala 
  (Chairman) 

Promoter 
Non-Executive 

Non Independent 

11 Yes - - - 

Mr. A.K.Agarwal 
(Director) 

Non-Executive 
Independent 

12 Yes - - - 

Mr. V. Padhmanabhan** 
(Director) 

Non-Executive 
Independent 

3 No - - - 

Mr. S.K.Tibrewal 
(Director) 

Non-Executive 
Non Independent 

12 Yes - - - 

Mr. Somnath Gupta** 
(Director) 
Appointed on 03.11.2008 

Non-Executive 
Independent 

2 No - - - 

 
* Represents Membership/Chairmanship of Audit Committee, Investor Grievance   
   Committee and Remuneration Committee. 
** were for part of the year. 
Shri P K Jhunjhunwala is liable to retire by rotation and being eligible, offer himself 
for re- appointment. Information as required under clause 49(VI) of the Listing 
Agreement is annexed to the Notice of the Annual General Meeting. 
 
Number of Board Meeting held and the dates on which held 
 
Twelve Board Meetings were held during the year 2008-09. The dates on which the 
meetings were held are given below:- 
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30.04.2008, 30.07.2008, 16.08.2008, 26.08.2008, 08.0.2008, 15.09.208, 25.09.2008, 
31.10.2008, 27.10.2008, 03.11.2008, 30.01.2009 and 10.02.2009 
 
 
The company has adopted the Code of Conduct for the Executive Directors, Senior 
management Personnel and other executives of the Company. The Company has 
received confirmation from the Executive Directors and the seniors persons in regard 
the compliance of the Code of Conduct. 

  
       B)  Audit Committee 
 
The Audit Committee of Directors comprises of Shri P. K. Jhunjhunwala, Shri 
S.K.Tibrewal, Shri Somnath Gupta and Shri A.K.Agarwal (Chairman). The scope the 
Committee includes:-  
 

a) Review internal control systems, nature and scope of audit as well as post 
audit discussions. 

 
b) Review quarterly, half-yearly and annual statements. 

 
c) Reviewing with the management, external and internal auditors, the 

adequacy of internal control systems. 
 

d) Reviewing the adequacy of internal audit function. 
 

e) Discuss with internal auditor any significant findings and follow-up thereon. 
 

f) Recommend to Board on any matter relating to Financial Management 
including audit report. 

 
g) Overseas Company’s financial reporting process and disclosure of financial 

information. 
 

The composition of the Audit Committee and the details of meetings attended 
by the Directors are given below:  

 
Name of Members Category No. of Meetings attended 

during the year 2008-2009 
Mr. P.K.Jhunjhunwala 
  

Promoter 
Non-Executive Non Independent 

4 

Mr. A.K.Agarwal 
( Chairman) 

Non-Executive 
Independent 

5 

Mr. V. Padhmanabhan* Non-Executive 
Independent 

3 

Mr. S.K.Tibrewal 
 

Non-Executive 
Non Independent 

1 

Mr. Somnath Gupta* Non-Executive 
Independent 

1 

 
 * were for part of the year. 
 

The Committee met five times on 30.04.2008, 30.07.2008, 16.08.2008, 31.10.2008 and 
30.01.2009 during the year 2008-09. The Statutory Auditor and Executive 
Directors/ other persons are invited to the meeting as and when required. The 
Chairman of the Audit Committee was also present at the last Annual General 
Meeting of the Company. 
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       C)   Shareholders’ Committee 
 
          a)  Shareholders’/ Investors’ Grievance Committee 
 
          Shareholders Grievance Committee has been for redressal of Investors complaints    
           like transfer of Shares, Non-Receipts of Annual Report, Non-Receipts of declared  
           Dividend, Issue of Duplicate Certificates, Transfer & Transmission (with or  
           without legal representation) of shares & allied transactions. 

 
Shareholders’ complaints/ grievance are redressed by Registrar and Transfer 
Agent M/s. MCS Ltd. The Board also constituted the shareholders’/ Investors’ 
Grievance Committee. The following three non-executive Directors are the 
members of the shareholders’/ Investor’s Grievances Committee and is headed 
by Shri P. K. Jhunjhunwala, Shri S.K.Tibrewal and Shri A.K.Agarwal 
 
Two meeting were held during the year on 30.07.2008 and 30.01.2009 and 
was attended by all the three members of the Committee and reviewed the 
grievance / complaints received from shareholders and the proper action were 
taken on. 
 
Shri S.K.Tibrewal, Director, acts as the Compliance Officer. 
 
No complaints were received during the year and no case is pending for share 
transfer (lodged in last two week of March 09.) 
 

           b)  Share Transfer Committee 
 

To expedite the process of share transfer, the Board has delegated the powers 
of share transfers to a committee comprising of Chairman cum Director and 
two Director. The Share Transfer Committee attends to the share transfer 
formalities at least once in a fortnight. The business transacted at the Share 
Transfer Committee meetings is placed before the Board & Shareholders’ 
Grievance Committee. 

 
All valid share transfers during the year ended 31.3.2009 have been acted 
upon and the number of pending share transfers as on 31.3.2009 were NIL. 
 
General Body Meeting 

 
a. The Details of the Last three Annual General Meeting were held as below: 
 

Year  Location Date Time 
2006 Registered office 30.09.2006 3 PM 
2007 Registered office 28.09.2006 3 PM 
2008 Registered office 26.09.2008 3 PM 

  
   The resolutions at the above Annual General Meetings were passed by the  
    requisite majority/ unanimously.  
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    No Special Resolutions were required to be put through postal Ballot at the   

                previous AGM’s. No Special resolution in regard to has been proposed to be  
                passed  through postal Ballot in the ensuing Annual General Meeting.  
 

D) Disclosures 
 

a. Disclosures on materially significant related party transactions i.e. 
transactions of the company of material nature, with its promoters, the 
directors or the management, their subsidiaries or relatives etc. that may 
have potential conflict with the interests of the company at large : 
There were no such transactions during the year. 
 

b. Details of non-compliance by the company, penalties, strictures imposed 
on the company by stock exchanges or SEBI or any statutory authorities 
on any matter related to Capital markets during the last three years.  :      
None 

 
 CEO/CFO Certification 

The Chef Executive Officer and Chief Financial Officer of the 
Company have given a certificate to the Board of Directors as 
prescribed under clause 49 of the Listing Agreement for the year ended 
31st March, 2009. 

 
 Secretarial Audit 

A qualified Company Secretary carried out Secretarial Audit under 
Clause 55 and Shares Transfer Audit under Clause 47 of the Listing 
Agreement and that the same are being filed to the Stock Exchanges 
quarterly and bi-annualy, respectively, after being duly audited and 
certified 

 
           E)   Means of Communication 
 
      a.       Half-yearly report sent to each household of  
                  shareholders                                                     : No 
      b.       Quarterly results:- 
        News Paper Published in                   : The Financial Express 
                Kalantar or Pratidin 

c. Whether the website also displays official news  
 released and presentations to the media, analysts, 
 institutional investors etc.                                         : No                          

      d.         Audited financial results         : The FinancialExpress 
               Kalantar or Pratidin 
       e.         Whether MD&A (Management Discussion  
                   & Analysis) is a part of Annual Report?                 : Yes 
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F)   SHAREHOLDERS’ INFORMATION 
 

a. Annual General Meeting  
- Date and time            : 30th September 2009  3 P.M 
 
-  Venue   : 8/1, Lalbazar Street 
      Kolkata – 700 001 

b. Financial Year Calender      :  
      (2009-2009) (Tentative)             

Results for Quarter ending June 30’ 2009   Fourth week of July 2009 
Results for Quarter ending September 30,2009     Fourth week of October 2009 
Results for Quarter ending December 31’ 2009      Fourth week of January 2010  
Results for Quarter ending March 31’ 2010   Fourth week of  April 2010 
 

c. Book Closure Date             : 22nd September 2009 to 30th September 2009. 
d. Dividend payment              : Not applicable 
e. Listing of Equity Shares on 

 
(i) Stock Exchanges    1)  The Calcutta Stock Exchange          
                                                                   Association Limited.    
                                                                   7, Lyons Range Calcutta – 700 001 

 
   2)  The Stock Exchange, Mumbai 
    Phiroza Jeejeebhoy Towers 
    25th Floor, Dalal Street, Mumbai 400001. 

 
    3) Jaipur Stock Exchange Limited 
    Indra Place, J.L.N. Marg. 
    Malviya Nagar 
    Jaipur-302 017.   

 
Listing Fees of all the Stock Exchanges have been paid  
 
(ii) Depositories    1) National Securities Depository Ltd. 

    Trade World, 4th Floor,  
    Kamala Mills Compound, 
    Senapati Bapat Marg, 
    Lower Parel, Mumbai –400 013. 

 

                      2)         Central Depository Service (India)   
                                  Limited 

   Phiroza Jeejeebhoy Towers 
   28th Floor, Dalal Street, Mumbai 400023. 
 

G) Stock Code     :  The Stock Exchange, Mumbai  
                                                          Stock Code 31206 
         Equity ISIN INE 577C01015 
 

  The Calcutta Stock Exchange Association Ltd.  
Stock Code 10021082 
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H)    Market Price, Date   :   
  
The Equity Shares of the Company are not frequently traded in the Stock markets, 
therefore the Market Price Quotation for the Financial year are not available. 
   
 
I)     Registrar and Transfer Agent:            MCS Ltd. 
           77/2A, Hazra Road, Kolkata – 700 029 
           Phone No. 033 – 2476 7350/1/2  
 
J)     Share Transfer System  :           The shares of the company being in the                                 

compulsory demat list, are transferable 
through the depository system. Shares in  
physical form are processed by                               
MCS Ltd., Kolkata, Registrar &Transfer                              
Agent of the company and approved by 
the Share Transfer committee. All 
transfers received are processed and 
approved by the transfer committee 
which normally meets twice in a month.  
Shares under objection are returned 
within two weeks.  

 
 
K) Distribution of Shareholding as on 31st March, 2009 
 

Range of Ordinary 
Shares 

No. of Shares % to Capital No. of Holders % of Holders 

1 to 500 24,409 0.70 130 42.35
501 to 1000 10,221 0.29 13 4.23
1001 to 10000 4,41,899 12.61 96 31.27
Above 10000 30,23,471 86.40 68 22.15
Total 35,00,000 100.00 307 100.00

 
 
l) Shareholding pattern as on 31st March, 2009 
 

Name of the Shareholder No. of Shares Held % Holding 
 

Individuals 1115442 31.87
Bodies Corporate 2384558 68.13
FI's NIL NIL
Nationalised Banks NIL NIL
Mutual Funds NIL NIL
FIIs NIL NIL
NRI and OBC NIL NIL
Total 3500000 100.00

 
 
 
M) Dematerialisation of shares                 :  92.95 % of the paid up Share Capital of        

and Liquidity                                   the Company consisting of 3251918  



 14

shares are in Dematerialize  form  in  
NSDL and  3.29 %  of paid-up  share            
capital consisting of 115259 shares are in CDSL 
as on 31stMarch, 2009                

 
N). Outstanding GDRs/ADRs/Warrants or  
            any Convertible instruments, conversion  
            date and likely impact on equity                           :  Not Applicable. 
 
O)       Plant location                   :  Not Applicable. 
 
P)   Address of the correspondence 

   
       Investors correspondence for transfer/          MCS Limited 
       Dematerialization of shares, payment              77/2A, Hazra Road,   
       of dividend on shares, and any other            Kolkata- 29  
      query relating to the shares of the Co.,                                                                                   
      Any query on Annual Report 

 
 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 






















































