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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby givén that the Twenty Eighth (28™) Annual General Meeting of the Members of
Kalyani Commercials Limited will be held on Monday, the 30" day of September, 2013 at
11:00 A.M. at BG-223, Sanjay Gandhi Transport Nagar, G.T. Karnal Road, New Delhi —
110042, to transact the following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Balance Sheet as at 31 March, 2013 and
Profit & Loss Account for the year ended on that date along with the report of Directors’ and
Audifors’ thereon.

To appoint director in place of Mr. Sourabh Agarwal, who retires by rotation and being
eligible, offers himself for re-appointment as Director of the Company, liable to retire by
rotation.

To re-appoint M/s M.C Bhandari & Co., Chartered Accountants, as statutory Auditors of
the Company to hold office from the conclusion of this Annual General Meeting until the
conclusion of next Annual General Meeting at remuneration as may be decided by the
Board with the mutual consent of the auditors. The retiring Auditors are eligible for re-
appointment. :

SPECIAL BUSINESS

4. To consider and if thought fit, to pass with or without modification{s), if any, the

_ foliowing resolution as an Ordinary Resolution: -

*RESOLVED THAT M/s Grover Ahuja & Associates, Company Secretaries, New Delhi,
be and are hereby re-appointed for the purpose of issuing Compliance Certificate u/s 383A
of the Companies Act, 1956 for the financial year 2013-2014 at a remuneration as may be
decided by the Board with the mutual consent of the said Firm.”

To consider and, if thought fit, to pass, with or without modification(s), the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant fo the provisions of Section 257 and other applicable
provisions, if any, of the Companies Act, 1956 (including any maodification or re-enactment
thereof) Mr. Mukesh Joshi in respect of whom a notice in writing has been received by the
Company proposing his candidature for the office of Director under section 257 of the
Companies Act, 1956, be and is hereby appointed as director liable to retire by rotation,
w.e.f. 30" September, 2013."
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6. To consider and if thought fit, to pass with or without modification(s), if any, the
following resolutions as an Ordinary Resolution: -

"RESOLVED THAT'pursuant to provisions of Section 16, Section 94 and other applicable
provisions; if any, of the Companies Act, 1956, the Authorised Share Capital of the
Company be and is hereby increased from Rs. 1,00,00,000/- (Rupees One Crores only)
divided into 10,00,000 equity shares of Rs. 10/- each to Rs. 4,00,00,000 (Rupees Four
Crores only) divided into 40,00,000 equity shares of Rs. 10/-(Rupees Ten) each ranking
pari passu with the existing equity shares of the Company in all respects."

“RESOLVED FURTHER THAT the existing clause V of the Memorandum of Association of
the Company be and is hereby replaced by the following clause;

V. The Authorized Share Capital of the Company is Rs. 4, 00, 00,000/ (Rupees Four
Crores only) divided into 40, 00, 000 (Forty Lac) equity shares of Rs. 10/- (Rupees Ten
only} each.”

7. To consider and, if thought fit, to pass, with or without modification(s}), the following
resolution as a Special Resolution:

“RESQLVED THAT the existing clause 3 of the Articles of Association of the Company be
replaced by the following clause:

3. The Authorised Share Capital of the Company shall be of such amount as may from time
to time be provided in Clause V of the Memorandum of Association of the Company with
power to increase or reduce the Capital of the Company and to divide the shares in the
Capital for the time being into several classes and attach thereto respectively such
preferential,, qualified or special rights, privileges or conditions and to vary ,modify or
abrogate any such rights, privileges or conditions in such manner as may be permitted by
the Companies Act, 1958, or any enactment thereof for the time being in force.”
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r\_p\fi'\"\ " By order of the Board
Qgﬁﬁkalyani Commercials Limited

Place: New Delhi a Shankar Lal Agarwal
Date: 5" September, 2013 Managing Director
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NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE (ON A POLL ONLY) INSTEAD OF
HIMSELF/HERSELF AND SUCH PROXY NEED NOT BE A MEMBER OF THE
COMPANY. A PROXY FORM, IN ORDER TO BE EFFECTIVE SHOULD BE
DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN 48
HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

2, An explanatory statement pursuant to Section 173(2) of the Companies Act, 1956 in
respect to business under ltem 4, 5, 6 and 7 is annexed hereto and forms part of this
Notice.

3. The Register of Members and Share Transfer Books pursuant to Section 154 of the
Companies Act, 1956, will remain closed from Saturday, 21% September, 2013 to

- Mohday, 30" September, 2013 (both days inclusive).
4. Members/proxies should bring duly filled Attendance Slips to attend the meeting.
5. The Mémbers are requested:

»  To intimate immediately to the Company for the change of their address and bank
details and other particulars. \

>  To quote Ledger Folio Numbers/ DP ID- Client ID in all their correspondence with
the Company.

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES
ACT, 1956

ITEM NO. 4

As per the provisions of Section 383A of the Companies Act, 1958, every Company having
paid up share capital of Rs. 10 Lakh or more but less then Rs. 5 Crore is required to obtain a
Secretarial Compliance Certificate from Company Secretaries in whole time practice regarding
compliance of provisions of the Companies Act, 1956.

The Company has obtained the Compliance Certificate for the financial year 2012-13 from M/s
Grover Ahuja & Associates, Company Secretaries, New Delhi. The Board recommends re-
appointment of M/s Grover Ahuja & Associates for issuing of the Compliance Certificate.for
the financial year 2013 -2014 also.

None of the Directors of the Company are in any way concerned or interested in passihg of this
resolution.




KALYANI COMMERCIALS LIMITED
Regd off: BG-223, Sanjay Gandhi Transport Nagar, Dethi-110042
Ph. 23917085, 23969269

ITEM NO. 8

The Company has received notice under Section 257 of the Companies Act, 1956, proposing
the candidature of Mr. Mukesh Joshi for the office of Director along with the requisite fees. The
Board recommends his appointment as Director of the Company in the best interest of your
Company.

Except Mr. Mukesh Joshi, none of the Directors is in any way concerned/ interested in
proposed resolution. :

ITEM NO. 6

Since, the Company is planning to bring a Bonus issue of Equity Shares in future, therefore,
the Authorized Capital of the Company needs to be increased and consequently Capital
Clause of the Memorandum of Association of the Company needs to be altered accordingly.
As per Section 94 of the Companies Act, 1956, increase in Authorized Capital requires
shareholder’s approval by way of an Ordinary Resolution.

Further, as per the provisions of Section 16 of the Companies Act, 1956, amendment in MOA
of the Company requires approval of the Shareholders by way of Ordinary Resolution. _

Thus, your Directors recommend the aforesaid resolution for your consideration and approval.
None of the Directors are concerned or interested in proposed resolution.
ITEM NO. 7

The Authorized Capital of the Company is proposed to be increased and consequently the
Capital Clause of the AOA of the Company needs to be amended accordingly.

As per Section 31 of the Companies Act, 1956, amendment in AQA of the Company requires
approval of the Shareholders by way of Special Resolution.

Thus, your Directors recommend the said resolution for your consideration and approval.,

None of the Directors are interested in proposed resolution. \Q‘\‘QS"
C\"‘\"'%\'\‘
2 .
i By ords# of the Board
\{.P\\:.\%r Kalyani Commercials Limited
W .
ot : y
¢ S}()y}a ¢ M
Place: New Delhi | - Shankar Lal Agarwal

Date: 5" September, 2013 Managing Director
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DIRECTORS' REPORT

To
The Members,

Kalyani' Commercials Limited

The Directors have pleasure in presenting the {Twenty Eighth) 28% Annual Report
together with the audited financial statements of the Company for the year ended on 31st

March, 2013 and other accompanying reports, notes and certificates.

FINANCIAL REVIEW

- The financial results of the Company’s operation during the year are given below:

PARTICULARS

2012-2013 (In Rs.)

2011-12 {In Rs.)

Gross Income

2,42,27,73,648.21

2,37,59,00,673.83

Less: Expenditure

2,41,04,44,805.14

2,36,55,13,275.35

Less: Depreciation

60,08,334.73

38,39,168.53

Profit before Taxation

63,20,508.34

65,48,229.95

Less: Provision for taxation

19.53.500.00

17,80,000.00
Less: Provision for Deferred Tax Liabilitieg 7,852.00 - 1,68,069.00
Less : Income tax for earlier years 57,351.51 3,93,408.61

Profit after Tax

43,01,804.83

42,06,752.34 |
1

Add: Profit brought forward

3,05,62,202.85 |

2,63,55,450.51 |

Balance carried to Balance Sheet

3,48,64,007.68

3,05,62,202.85
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DIVIDEND

To ensure the availability of sufficient funds 'for Company’s upcoming projects, Board of
Directors did not recommend any dividend for the Financial Year ending 31% March, 2013.

BONUS ISSUE OF EQUITY SHARES

The company is planning to issue bonus shares to the shareholders of the company. In view

of the same it has also been proposed to increase the authorized capital of the company to
Rs. 4 Crores. : '

STATUTORY AUDITORS

M/s M.C. Bhandari & Co., Chartered Accountants, Statutory Auditors of the Company, who
retire at the conclusion of ensuing Annual General Meeting, has offered themselves for re-
appointment. They have furnished a certificate to the effect that their re-appointment; if

made, would be within the limits prescribed under Section 224{1B) of the Companies Act,
1956. '

AUDITORS' OBSERVATION

The report of Auditors’ on the annual accounts of the Company is self explanaLmy and
contains no qualifications.

DIRECTORS

Following changes took place in the Board of Directors of the Company:

1L Mrs. Manushree Agarwal has been appointed as the Director of the compan / w.e.l,
18% june, 2013.

2. Mr. Sourabh Agarwal, Director will retire (retirement by rotation) at the ensuing
Annual General Meeting and being eligible has offered himself for re-appointment.
The Board recommends his appointment, subject to the approvals of the Company,
to be appointed as Directors of the Company, liable to retire by rotation.
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As on the date of this report, Board of the Company consists of following Directors:

S. No. | Name of Director Designation Date of DIN
Appointment
1. | Mr. Shankar Lal Managing | 13/09/2001 01341113
Agarwal Director
2. Mr. Alok Kumar Gupta | Director 29/09/2008 02168376

3. | Mr.Sourabh Agarwal | Whole Time 29/08/2011 02168346

Director
4. | Mr. Nitesh Gupta Director 29/08/2011 02768050
5. | Mrs. Manushree | Director 18/06/2013 06620217

Agarwal

| INFORMATION AS REQUIRED UNDER PHARAGRAPH 10 OF THE PART 1l OF NBFC (RB)
DIRECTIONS 1977 OF RESERVE BANK OF INDIA

a) The total number of depositors of the company whose deposits have not been claimed
by the depositors or paid by the company after the date on which the deposit become
due for repaymerit or renewal as the case may be according to the contract with the
depositors or the provision of thése directions whichever may be applicable are NIL.

b) The total amount due to depositors and remaining unclaimed or unpaid beyond the
date referred to in clause (a} as aforesaid NIL.

EMPLOYEE REMUNERATION

The Company is not required to furnish any report in pursuance to Section 217 (24) of the
Companies Act, 1956 as none of the employees is being paid remuneration above the limit
prescribed under the provisions of the said Section.
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SECRETARIAL COMPLIANCE CERTIFICATE

As per the requirements of Section 383A of the Companies Act, 1956, the Compliance
Certificate regarding compliance by the Company of provisions of Companies Act, 1956 and
the rules made there under has been obtained from M/s Grover Ahuja & Associates,
Company Secretaries for the year ending 31st March, 2013.

M/s Grover Ahuja & Associates, Company Secretaries, New Delhi, hold office until the
conclusion of the ensuing Annual General Meeting and the Board recommends their re-
~ appointment, subject to the approval of the members, for the financial year 2013-14.

PUBLIC DEPOSITS

The Company has neither invited nor accepted any deposits within the meaning of Section
58A and 58AA under (Acceptance of Deposits) Rules, 1975 of the Companies Act, 1956 or

within the purview of Non-Banking Financial Companies Acceptance of Public Dep051ts
{Reserve Bank) Directions, 1998.

MATERIAL CHANGES

There was no material changes affecting the financial position of the Company, after the
date of Balance sheet upto the date of this Report.

PARTICULARS REQUIRED TO BE FURNISHED UNDER SECTION 217(1)(e)_of
COMPANIES ACT, 1956 READ WITH COMPANIES {DISCLOSURE OF PARTICULARS IN
THE REPORT OF BOARD OF DIRECTORS]) RULES, 1988

The disclosure of particulars with respect to conservation of energy, technology,
absorption and foreign exchange earnings and outgo pursuant to Section 217(1) (e) of the
Companies Act, 1956 read with Companies (Disclosure of Particulars in the Report of
Board of Directors) Rules, 1988, forming part of the Directors’ Report are as under -
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CONSERVATION OF ENERGY

The Company is not required to furnish any details with respect to the conservation of
energy, as the activities undertaken by the Company do not fall in the schedule. However,

the Company has made best efforts and adopted all relevant measures for conservatmn of
the energy.

TECHNOLOGY ABSORPTION

The Company has not carried out any specific research and developniental activities.
Accordingly the information related to technology absorption, adaptation and mnovatlon is
reported fo-be NiL.

FOREIGN EXCHANGE EARNINGS AND OUTGO.

The Company is not dealmg in foreign currency. Therefore, there is no forexgn exchange
earnings & outgo.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to Section 217(2AA) of the Companies Act, 1956 as amended by the Companies
(Amended} Act, 2000, the Directors confirm that: -

e in preparation of the Annual Accounts, the applicable Accountmg Standards had
been followed and there were no material departures.

» Appropriate Accounting Policies have been selected and applied consistency and
have made judgments and estimates that are reasonable and prudent, s¢ as to give
a true and fair view of the state of affairs of the Company at the end of the financial
year and of the profit or loss of the Company for that period.

* Proper and sufficient care have been taken for the maintenance of adequate
accounting records in accordance with the provisions of the Companies Act, 1956,

for safeguarding the assets of the Company and for preventing and detectlng fraud
and other irregularities -

* The Annual Accounts have been prepared on a going concern basis.
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ACKNOWLEDGEMENT

Your directors wish to take this opportunity to offer sincere appreciation and acknowledge
with gratitude, the support and co-operation extended by all the clients, vendors, bankers,
business associates, government departments, financial institutions, media and other
agencies, staff of the Company and look forward to their continued support and assistance.

Your Directors also convey their gratitude to the Members of the Conipany for the
confidence shown by them in the Company and thank the employees at all levels, who,
through their untiring efforts, dedication, cooperation and commitment have enabled the
Company to achieve its strategic corporate objectives.

By order of the Board

For Kalyani Commercials Limited
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. Director |
Place: New Delhi ' ' Shankar Lal Agarwal

Date: 5% September, 2013 Chairman




