
 

 

NOTICE TO THE MEMBERS 

Notice is hereby given that the 31st Annual General Meeting of the members of SOPHIA EXPORTS 
LIMITED will be held on Wednesday, the 30th day of September, 2015 at 2:30 P.M. at the Registered office 
of the Company to transact the following business:- 

ORDINARY BUSINESS 

1. To receive, consider and adopt the audited Balance Sheet as at 31st March, 2015 and the Profit & Loss 
Account for the year ended on that date and the Report of Directors’ and Auditors’ thereon. 

2. To appoint a Director in place of Shri Lalit Agarwal (DIN: 00109920) who retires by rotation and being 
eligible, offers himself for re-appointment.  

3. To ratify the appointment of Auditors of the Company to hold office from the conclusion of this AGM 
until the conclusion of 33rd Annual General Meeting and to fix their remuneration and to pass the following 
resolution as Ordinary Resolution: 

“RESOLVED THAT pursuant to the provisions of Section 139, 142 and other applicable provisions, if 
any, of the Companies Act, read with rules made thereunder, the appointment of M/s Ravindra Jain & 
Associates, Chartered Accountants (Firm Registration No. 005425C) be and are hereby ratified for a year 
until the conclusion of next Annual General Meeting to be held in the year 2016 and authorize the Board 
of Directors to fix their Remuneration.” 

SPECIAL BUSINESS: 

4. To consider and if thought fit, to pass with or without modification, the following resolution as an 
Ordinary Resolution for Regularization of Additional Independent Director, Mrs. Parveen Gupta:- 

“ RESOLVED THAT Mrs. Parveen Gupta, who was appointed as Additional Independent Director with 
effect from July 30th , 2015 on the Board of the Company in terms of Section 149, 152 of the Companies 
Act, 2013 and who holds the office up to this Annual General Meeting  and in respect of whom a notice 
has been received from a member in writing along with the deposit required under Section 160 of the 
Companies Act, 2013, proposing her candidature for the office Of Independent Director of the Company, 
be and is hereby appointed as an Independent Director of the Company, to hold office as such for a period 
5 (Five) consecutive years, with effect from the date of this meeting and that he shall not be liable to retire 
by rotation.” 

           By order of the Board 
For Sophia Exports Limited 

    

                                                                                                                                               (Lalit Agarwal) 
Place: Delhi      Director 
Date: 3rd September, 2015                                                                                                    DIN: 00109920 
                                                                                                            B-16, Swasthya Vihar, Delhi-110092 



NOTES 

1.  A member entitled to attend and vote is entitled to appoint a PROXY to attend and on Poll to vote 
instead of himself and such PROXY need not be a member of the company. PROXIES in order to be 
effective must be received at the Registered Office of the Company not less than 48 hours before the 
meeting. 
 

2.  Pursuant to the provisions of Section 105 of the companies Act, 2013, read with the applicable rules 
thereon a person can act as a proxy on behalf of members not exceeding fifty and holding in aggregate 
not more than 10 percent of the total share capital of the company carrying voting rights, may appoint 
a single person as proxy who shall not act as a proxy for any other member. 

 

3.  Corporate members intending to send their authorized representatives to attend the meeting are 
requested to send the company a certified copy of the board resolution authorizing their representative 
to attend and vote on their behalf at the meeting. 

 

4.  The register of members and Share Transfer Books will remain closed from 24th September 2015 to 
30th September 2015 (both days inclusive) for the purpose of the Annual General Meeting and for 
payment of Dividend. 

 

5.  Pursuant to the requirement of listing Agreement of Stock Exchanges on Corporate Governance, the 
information about the directors, proposed to be at the AGM is given in Annexure to the Notice. 

 

6.  An explanatory Statement pursuant to Section 102 of the Companies Act, 2013 in respect of all the 
special businesses specified above is annexed hereto. 

 

7.  All documents referred to in the Notice and accompanying explanatory Statement as well as the Annual 
Report are open for inspection at the registered office of the company during the normal business hour 
up to the date of AGM. 

 

8.  Members desiring any information about accounts or otherwise, are requested to write to the company 
at least 10 days in advance of the Annual General Meeting to facilitate compliance thereof. 

 

9.  Members are requested to mention their Folio Number in all their correspondence with the Company 
in order to facilitate response to their queries promptly.  

 
10.  Members holding shares in physical form are requested to intimate changes in their registered address 

in Block Letters with PIN Code of the Post Office, Email-ID, Bank particulars and Permanent Account 
Number (PAN) to the Company’s Registrar and the Share Transfer Agent and in case of members 
holding their shares in electronic form, this information should be given to their depository participant 
immediately. 

 
11.  Members / Proxies are requested to kindly take note of the following: 

 
i. Copies of Annual Report will not be distributed at the venue of the meeting. 



ii. In all correspondences with the Company and / or the R & T Agent, Folio No. must be 
quoted. 

 

12.  Members who are holding shares in identical order of names in more than one folio are requested to 
write to the Company enclosing their share certificate to enable the Company to consolidate their 
holdings in one folio. 
 

13.  ABS Consultant Private Limited is the Registrar and Share Transfer Agent of the company. All investor 
related to communication may be addressed to the following address: 

 
ABS CONSULTANT PVT. LTD. 
99, Stephen House, 6th Floor, 
4, B.B.D. Bag (East), Kolkata-700001 
Phone No: 033 22301043/22430153 

 
14.  The Ministry of Corporate Affairs (MCA) has come out with Circular No. 17/2011 dated 21/04/2011 

& 18/2011 dated 29/04/2011 propagation “Green Initiative” encouraging Corporate to serve documents 
through electronic mode. In order to above, those shareholders, who want the Annual Report in 
electronic mode, are requested to send their e-mail address. 
 

15.  The Securities and Exchange Board of India (SEBI) has mandated to submission of Permanent Account 
Number (PAN) by every participant in 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 account. Members holding their shares in physical form can submit their PAN 
to the company and / or its Registrars & Share Transfer Agents.  

 

 

 

 

 

 

 

 

 

 

 

 



EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 
2013 

ITEM NO 4 

As per the provisions of section 149 of the companies Act 2013 which came into effect from 1st April, 2014, 
the Independent Director shall hold office for a term up to five consecutive years on the board of a company 
and are not liable to retire by rotation. 

Mrs. Parveen Gupta have given declaration to the board that they meet the criteria of independence as 
provided under section 149 (6) of the Act. 

In the opinion of the Board Mrs. Parveen Gupta meets the criteria of independence as prescribed under 
Section 149 of the Act and hence are now being placed before the members in General Meeting for their 
approval. 

The terms and conditions of appointment of Independent Directors shall be open for inspection by the 
members at the registered office during normal business hours on any working days of the company. 

The directors recommend the Ordinary Resolutions as set out in item nos. 4 of the accompanying notice for 
the approval by the shareholders of the company.  

Except Mrs. Parveen Gupta for their respective appointment/re appointment no other directors and Key 
Management Personnel of the company or their relatives are concerned or interested, financially or 
otherwise in passing of this Ordinary Resolution.  

The Board recommends resolution under item No. 4 to be passed as an Ordinary Resolution. 

 

 

   
                                                                                                                                      By order of the Board 

For Sophia Exports Limited 
    

                                                                                                                                               (Lalit Agarwal) 
Place: Delhi      Director 
Date: 3rd September, 2015                                                                                                    DIN: 00109920 

Address: B-16, Swasthya Vihar,  
                                                                                                                                                   Delhi-110092 

 

 

 

 

 

 



Additional Information of Directors seeking Appointment / re-appointment at the ensuing Annual 
General Meeting (in pursuance of Clause 49 of Listing Agreement): 

 

As required under the Listing Agreement, the particulars of Directors proposed to be re-appointed / 
appointed as given below: 

Name Date of 
Birth 

Qualifica
tion 

Expertise in 
Specific 
Functional 
Area 

Date of 
Appointment 
on the Board 
of the 
Company 

Director
ship 
other 
Public 
Limited 
Compan
ies 

Member of the 
Committee in 
other 
Companies 

Mr. Lalit 
Agarwal 

07/10/1960 B.Com 
(Hons). 

Business 
Strategist 

17/11/2005 3 3 

Mrs. 
Parveen 
Gupta 

09/08/1971 Chartered 
Accounta
nt 

Finance 30/07/2015 2 2 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

DIRECTOR’S REPORT 

 

TO THE MEMBERS OF SOPHIA EXPORTS LIMITED 
 
Your Directors have pleasure to present their 31st Annual Report on the business and operations of the 
Company along with the Audited Financial Statements for the year ended 31st March 2015. 

FINANCIAL PERFORMANCE OF THE COMPANY 

 Year ended 31st 
March 2015 (Rs. In 
lacs) 

Year ended 31st 
March 2014 (Rs. In 
lacs) 

Net Sales/Income from operations 100.94 95.30
Other income - -
Total Income 100.94 95.30
Profit Before Tax 76.17 51.86
Less:   
         Current Year Income-tax 24.35 17.08

Deferred Tax (0.82) (0.68)
Net Profit After Tax 52.64 35.46
Balance Carried Forward to Balance Sheet 645.74 593.11
EPS( Basic) 1.37 0.92
        (Diluted) 1.37 0.92

 

 
BRIEF DESCRIPTION OF THE COMPANY’S WORKING DURING THE YEAR 
 
Revenue for financial year 2014-2015 stood at Rs. 10,094,551/-. Profit after Tax was Rs. 5,263,431.41/-. 
The Market environment in Financial Year 2014-2015 was challenging. 
 
DIVIDEND 
 
With the view to conserve resources, your directors regret to recommend any dividend for the period under 
report. 
 
STATUTORY & LEGAL MATTERS 
 
There has been no significant and/or material order(s) passed by any Regulators/ Courts/ Tribunals 
impacting the going concern status and the Company’s operations in future. 
 
CHANGE IN THE NATURE OF BUSINESS, IF ANY 
 
There is no change in the nature of the business of the Company. 
 
 
 



TRANSFER TO THE INVESTOR EDUCATION AND PROTECTION FUND 
 
In terms of Section 125 of the Companies Act, 2013, no unclaimed dividend relating to the Financial Year 
2014 is due for remittance into the Investor Education and Protection Fund established by the Central 
Government. 
 
SUBSIDIARY / JOINT VENTURES / ASSOCIATES 
 
As on March 31, 2015 the Company had no subsidiary, Joint Ventures or Associate Company. 
 
INTERNAL FINANCIAL CONTROL 
 
The Company has in place adequate internal financial controls with reference to financial statements. 
During the year, such controls were tested and no reportable material weaknesses in the design or operation 
were observed. 
 
SHARE CAPITAL 
 
The paid up Equity Share Capital as on March 31, 2015 was Rs. 3,85,35,000/-. During the year under review 
the company has not issued any shares or any convertible instruments. 
 
RISK MANAGEMENT 
 
Although the company has long been following the principle of risk minimization as in the norm in every 
industry, it has now been a compulsion. The Board members were informed about risk assessment and after 
which the Board formally adopted and implemented the necessary steps for monitoring the risk 
management plan for the company. 
 
REMUNERATION POLICY 
 
The Board has on the recommendation of Nomination & Remuneration Committee framed a policy for 
selection and appointment of Directors, Senior Management and their remuneration. The Company’s policy 
is attached as Annexure II and forms a part of this report of Directors. 
 
EXTRACTS OF ANNUAL RETURN AND OTHER DISCLOSURES UNDER SECTION 92 (3) OF 
THE COMPANIES ACT  
 
The extract of Annual Return in Form No. MGT-9 Pursuant to Section 92 (3) of the Companies Act, 2013 
and rule 12(1) of the Company (Management & Administration) Rules, 2014 as ‘Annexure-III’ and 
Particulars of Contracts or arrangements with related parties referred to Sub-section (1) of Section 188 of 
the Companies Act, 2013 in Form No. AOC-2 Pursuant to clause (h) of sub-section (3) of section 134 of 
the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014 as ‘Annexure-IV’ forms a part of this 
report. 

CORPORATE SOCIAL RESPONSIBILITY 
 
The provisions of Companies Act, 2013 regarding Corporate Social Responsibility are not applicable to the 
Company. 
 
 
 



CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION & FOREIGN EXCHANGE 
 
Since the Company does not own any manufacturing facility, the particulars relating to conservation of 
energy and technology absorption stipulated in the Companies (Accounts) Rules, 2014 are not applicable. 
 
VIGIL MECHANISM 
 
In order to ensure that the activities of the Company and its employees are conducted in a fair and 
transparent manner by adoption of highest standards of professionalism, honesty, integrity, and ethical 
behavior, the company has adopted a vigil mechanism policy. 
 
NUMBER OF BOARD MEETINGS 
 
During the year under review Board met 8 times on 30/04/2014, 31/05/2014, 30/07/2014, 03/09/2014, 
30/10/2014, 30/01/2015, 28/03/2015, 29/03/2015 and the maximum gap between any two meetings did not 
exceed 120 days as stipulated under Section 173(1) of Companies Act, 2013 and four months as stipulated 
under Clause 49 of listing Agreement. 
 
DIRECTORS’ RESPONSIBILITY STATEMENT  
 
The Directors’ Responsibility Statement referred to in clause (c) of sub-section (3) of Section 134 of the 
Companies Act, 2013, shall state that—  
a) In the preparation of the annual accounts for financial year ended 31st March, 2015, the applicable 
accounting standards have been followed and there is no material departures from the same;  

b) the Directors have selected such accounting policies and applied them consistently and made judgments 
and estimates that are reasonable and prudent so as to give 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 year;  

c) The Directors have taken proper and sufficient care for the maintenance of adequate accounting records 
in accordance with the provisions of the Act for safeguarding the assets of the Company and for preventing 
and detecting fraud and other irregularities;  

d) The Directors have prepared the annual accounts for the financial year ended 31st March, 2015 on a 
going concern basis.  

e) The directors, in the case of a listed company, had laid down internal financial controls to be followed 
by the company and that such internal financial controls are adequate and were operating effectively.  

f) The directors had devised proper systems to ensure compliance with the provisions of all applicable laws 
and that such system were adequate and operating effectively. 

DECLARATION BY INDEPENDENT DIRECTORS  
 
All the Independent Directors have submitted their disclosure to the Board that they fulfill all the 
requirements as to qualify their appointment as an Independent Director under the provisions of Section 
149 of the Companies Act, 2013. The Board confirms that the said Independent Directors meet the Criteria 
laid down under the Companies Act, 2013. 

 



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 THE REPORT  
 
There is no Material changes occurred subsequent to the close of the financial year of the Company to 
which the balance sheet relates and the date of the report like settlement of tax liabilities, operation of patent 
rights, depression in market value of investments, institution of cases by or against the company, sale or 
purchase of capital assets or destruction of any assets etc.  

(i) There is no Disposal of substantial part of the Undertaking; 
(ii) No Change has been taken place in the Capital Structure; 
(iii)  No serious breakdown has happened in the Financial Year; 
(iv) There is no Alteration in wage structure arising out of trade union negotiations; 
(v) There is no Material change occur concerning purchase of raw materials and sale of products etc. 

 
DIRECTORS 
 
The Board consists of executive and Non-Executive Directors including Independent Directors who have 
wide and varied experience in different disciplines of corporate functioning. Mr. Subash Chand Jain has 
resigned from the office of the Director w.e.f 28/03/2015 for his pre-occupancies somewhere else and 
inability to work as Director of the Company.  
 
In accordance with the provisions of Companies Act, 2013, Mr. Lalit Agarwal (DIN: 00109920) Director 
of the Company retires by rotation and being eligible, offers himself for re-appointment. 
 
MANAGERIAL REMUNERATION 
 
The information required pursuant to Section 197(12) read with Rule 5(1) of The Companies (Appointment 
and Remuneration of Managerial Personnel) Rules, 2014 in respect of the employees of the Company is 
attached here as Annexure-V and forms a part of the Directors’ Report. 
 
There are no employees who are in receipt of remuneration in excess of the limit specified under section 
134 (3) (q) read with Rule 5 (2) and 5 (3) of the Companies (Appointment and Remuneration of Managerial 
Personnel) Rules, 2014. 
 
INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY 
 
The Company has an Internal Control System, commensurate with the size, scale and complexity of its 
operations. The scope and authority of the Internal Audit function is defined in the Internal Audit Manual. 
To maintain its objectivity and independence, the Internal Audit function reports to the Chairman of the 
Audit Committee of the Board and to the Director. 
 
RELATED PARTY TRANSACTIONS 
 
All related party transactions that were entered into during the financial year were on arm length basis and 
in the ordinary course of business. There are no material significant related party transactions made by the 
company during the year that would have required shareholder approval under Clause 49 of the Listing 



Agreement. All related party transactions are reported to Audit Committee. Prior approval of the audit 
committee is obtained on a yearly basis for the transactions which are planned and / or repetitive in nature 
and omnibus approvals are taken within limits laid down for unforeseen transactions. The disclosure under 
section 134 (3) (h) of the Companies Act, 2013 read with Rule 8(2) of the Companies (Accounts) Rules, 
2014 is not applicable.  
The details of the transactions with related parties during 2014-2015 are provided in the accompanying 
financial statements. 
 
 AUDITORS AND THEIR REPORT 
 
Comments of the Auditors in their report and the notes forming part of the accounts, are self-explanatory 
and need no comments. 
During the year under review, the Auditors need not to be routed as they have not completed the tenure of 
three years. 
Your Directors request that the appointment of Ravindra Jain & Associates, Chartered Accountants, the 
Company’s Auditors needs to be ratified at their Annual General Meeting and being eligible offers 
themselves for their ratification. The Company has received a certificate from the Auditors to the effect that 
their ratification, if made, would be in accordance with the provisions of Section 141 of the Companies Act, 
2013. 
 
SECRETARIAL AUDIT  
 
The Company has appointed Mrs. Chitranshi Agarwal, Company Secretaries to hold office of the 
Secretarial Auditors and to conduct the Secretarial Audit and the Secretarial Audit Report is being attached 
with the Directors’ Report as Annexure-VI. Regarding their remark for not appointing the Chief Executive 
Officer, Chief Financial Officer and woman director, it is stated that the company is in process of searching 
of the suitable candidates for the same. 
 
BOARD EVALUATION 
 
Pursuant to the provisions of Companies Act, 2013 and Clause 49 of the Listing Agreement, the Board has 
carried out annual performances evaluation of its performance, the directors individually as well the 
evaluation of the working of its Committees.  
 
CORPORATE GOVERNANCE 
 
As required by Clause 49 of the Listing Agreement with the Stock Exchange, the Corporate Governance 
Report, Management discussion and analysis report and the Auditors Certificate regarding Compliance of 
conditions of Corporate Governance, Form part of the Annual Report as Annexure I. 

GENERAL 

Your Directors state that no disclosure or reporting is required in respect of the following items as there 
were no transactions on these items during the year under review: 
1. Details relating to deposits covered under Chapter V of the Act. 
2. Issue of equity shares with differential rights as to dividend, voting or otherwise. 
3. Neither the Managing Director nor the Whole–time Directors of the Company receive any remuneration 
or commission from any of its subsidiaries. 



4. No significant or material orders were passed by the Regulators or Courts or Tribunals which impact the 
going concern status and Company's operations in future. 
5. Your Directors further state that during the year under review, there were no cases filed pursuant to the 
Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013. 
 

ACKNOWLEDGEMENT 

Your Directors would like to express their sincere appreciation for the assistance and co–operation received 
from the financial institutions, banks, Government authorities, customers, vendors and members during the 
year under review. Your Directors also wish to place on record their deep sense of appreciation for the 
committed services by the Company's executives, staff and workers. 

 

                                                                                           

                                                                                                                                 By order of the Board 
For Sophia Exports Limited 

                                                                           

                                                                        (R. K. Bissa)                                           (Lalit Agarwal) 
Place: Delhi                                                     Director                                                    Director 
Date: 3rd September, 2015                           DIN: 00586715                                         DIN :00109920 

                                                                   05, Vardan Apartment                         B-16, Swasthya Vihar,  
  I.P. Ext. Delhi-110092         Delhi-110092 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



MANAGEMENT DISCUSSION AND ANALYSIS REPORT 

 

INDUSTRY TREND AND DEVELOPMENT 

The company is looking into explore possibility of imports for trade in domestic market and together with 

other domestic trading. The export market is very sluggish and uncompetitive. Hence, the future 

development in the export market has been deferred. The surplus fund and income earning shall be utilized 

for the above trade. 

 

OPPORTUNITIES AND THREATS 

Being a domestic company, having presence in India with the advantage of the open world economic 

scenario, the company foresee good prospects in the import trading together with other domestic trade and 

the related threats can easily be mitigated. 

 

OUTLOOK 

The company expects good domestic market for imported goods and other domestic trading goods. 

 

RISK AND CONCERN 

In case of imports, there is always a risk of currency fluctuation and also demand and supply varying from 

time to time which are and shall always be a concern for the company. 

However, such risk and concern can be eased out during the course of business. 

 

INTERNAL CONTROL SYSTEM 

The Company has proper and adequate system of internal control to ensure that all assets are safeguarded 

and protected against loss from unauthorized use or disposition and that transaction are authorized, recorded 

and reported correctly. The company has effective system in place for achieving efficiency in operations, 

optimum and affective utilization of resources, monitoring thereof and compliance with applicable laws. 

 

HUMAN RESOURCE DEVELOPMENT 

The Company continues to give priority to its human assets. The Company provides a fair and equitable 

work environment to all its employees. The Company is working continuously to create and nurture an 

atmosphere which is highly motivated and result oriented. 

 

 

 



FINANCIAL PERFORMANCE  

The financial performance of the Company for the year under review is discussed in detail in the Director’s 

Report. 

 

CAUTIONARY STATEMENT 

Statements made in this Management Discussion and analysis describing the Company’s current position 

and expectations for the future may be “forward looking statements” within the meaning of the applicable 

laws and regulations. Actual results may differ substantially or materially from those expressed or implied. 

Important developments that could affect the Company’s operations include the downtrend in the industry 

global domestic or both, significant changes in political or economic environment in India.  

 

 

 

                                                                                                                                 By order of the Board 
For Sophia Exports Limited 

    

                                                                                                                                               (Lalit Agarwal) 
Place: Delhi      Director 
Date: 3rd September, 2015                                                                                                    DIN: 00109920 

Address: B-16, Swasthya Vihar,  
                                                                                                                                                  Delhi-110092 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



ANNEXURES TO THE DIRECTORS’ REPORT 

ANNEXURE I 

CORPORATE GOVERNANCE REPORT 

The Company aims at not only its own growth but also maximization of the benefits to the shareholders, 

employees, customers, government and also the general public at large. For this purpose the Company 

continuously strives to improve its level of overall efficiency through good corporate governance, which 

envisages transparency, professionalism and accountability in all its operations. We at Sophia Exports 

Limited, are committed to good corporate governance and its adherence to the best practices of true spirits 

at all times. Our corporate governance philosophy rests on five basic tenets viz., Board’s Accountability, 

Value Creation, Strategic Guidance’ Transparency and equitable treatment to all stakeholders. 

 

(A) BOARD OF DIRECTORS 

Composition of Board and Category of Directors 

As on 31st March, 2015 the Company’s Board consists of Directors having considerable professional 

experience in their respective fields. Out of them one is Independent Directors two are Executive Directors 

and the Chairman and Executive-Director is promoter Company.  

Name of 

the 

Director 

Category No. of 

Shares 

held as 

on 31ST 

March, 

2015 

No. of 

outside 

Director

ships 

held in 

Indian 

Public 

Compan

ies 

No. Of outside 

Committee Positions 

held in 

Audit/Stakeholders 

Relationship 

Committee 

No. Of Board 

Meetings 

Attende

d Last 

AGM 

held on 

30th 

Septemb

er, 2014 

    Member Chairman Held Attended  

Shri Lalit 

Agarwal 

Executive 

Director 

1,90,000 2 1 Nil 8 8 Yes  

Shri 

Romil 

Agarwal 

Executive 

Director 

3,70,000 Nil Nil Nil 8 8 Yes  



Shri R. K 

Bissa 

Independe

nt 

Director 

Nil Nil Nil Nil  8 8 Yes  

 
 (B) NUMBER OF BOARD MEETING /ROLE OF BOARD OF DIRECTORS 
 
Your Company’s Board of Directors plays primary role in ensuring good governance, smooth functioning 
of the Company and in the creation of shareholders value. The Board’s role, functions and responsibilities 
and accountability are clearly defined. As part of its function, your Board periodically reviews all the 
relevant information required to be placed before it pursuant to Clause 49 of the Listing Agreement and in 
particular reviews and approves corporate strategies, business plans, annual budgets, projects and capital 
expenditure. You Board not only monitors the Company’s overall corporate performance it also sets 
standards of corporate behavior, ensures transparency in corporate dealing and compliance with laws and 
regulations. 
 
Agenda of the Board Meeting and notes on agendas are circulated to the Directors as far as possible well 
in advance of each Board Meeting. At the Board Meeting elaborate presentations are made to the Board. 
The Members discuss each agenda items freely in detail. Eight Board Meetings were held on 30/04/2014, 
31/05/2014, 30/07/2014, 03/09/2014, 30/10/2014, 14/02/2015, 28/03/2015, 29/03/2015 during the year. 
   
REMUNERATION OF DIRECTORS 
 
The Company has paid no salary & perquisites to its Directors during the Financial Year 2014-2015. 
Apart from this, the Company has not paid any performance linked incentives to any Director. The 
Company does not have any stock option scheme. 
 
CODE OF CONDUCT 
The Board has laid down a code of conduct for all Board members and senior management of the company. 
All Board Members and senior management, that includes Company’s executives who report directly to 
the Chairman and executive Directors, have affirmed their compliance with the said code. 
 
COMMITTEES AT BOARD LEVEL 
 
The Board has constituted various Committees of Directors for smooth and efficient conduct of business. 
The minutes of the meetings of Committees of Directors are placed in the succeeding meeting for the Board 
to take note of the same. 
 
(A) QUALIFIED AND INDEPENDENT AUDIT COMMITTEE 
 
The role, power and terms of reference of the Audit Committee are as per Clause 49 of the Listing 
Agreement. The broad terms and reference of the Audit Committee are as follows: 
 
1. Oversight of the Company’s financial reporting process and disclosure of its financial information to 

ensure that the financial statement if sufficient and credible. 
 

2. Review of the Company’s financial and accounting policies and practices. 



 
3.  Report of the Board with such recommendations as the Audit Committee may consider appropriate. 

 
4. Review with the management the quarterly financial statements before submission to the Board for 

approval. 
 

5. To review with the management the annual financial statements before submission to the Board for 
approval with reference to: 

 
a) Matters required to be included in Directors Responsibility statement to be included in Board’s 

Report in terms of clause (c) of sub-section (3) of Section 134 of the Companies Act, 2013. 
b) Change in accounting policies and practices and reasons thereof. 
c) Major accounting entries involving estimates based on exercise of judgments by management. 
d) Significant adjustments made in the financial statements arising out of audit findings. 
e) Compliances with listing and other legal requirements relating to financial statements. 
f) Disclosure of any related party transactions. 
g) Qualifications in draft audit report. 

The Audit Committee of the company consists of three Directors headed by a Non-Executive Independent 
Director Shri Subhash Chand Jain as Chairman. The details of composition, attendance, at the meetings of 
the Audit Committee are as follows:- 

Name of the Directors Designation Category No. of meetings during 
the tenure of the 
Director 

   Held Attended 
Shri Subhash Chand 
Jain* 

Chairman Non-Executive, 
Independent 

5 5 

Shri Lalit Agarwal Member Executive 5 5 

Shri Ramesh Kumar 
Bissa 

Member Non- Executive 
Independent 

5 5 

*Shri Subhash Chand Jain resigned 28th March, 2015 

(B) NOMINATION & REMUNERATION COMMITTEE 

The Nomination & Remuneration Committee determines the criteria of appointment to the Board and is 
vested with the authority to identify candidates for appointment to the Board of Directors and evaluate their 
performance. The Committee deals with all elements of the remuneration package of all Directors and also 
administers the stock option plan of the Company. All the members were present in meeting. No payments 
are made by the Company to Non-executive directors for which approval of the Nomination & 
Remuneration Committee is required. The composition of the Committee and attendance at its meeting is 
given below: 

Name of the 
Chairman/Member 

Category No. of meetings held No. of Meetings attended 

Shri. Subhash Chand 
Jain, Chairman 

Non-Executive, 
Independent 

5 5 



Shri Lalit Agarwal Executive, Non- 
Independent 

5 5 

Shri Ramesh Kumar 
Bissa 

Non-Executive, 
Independent 

5 5 

 

The Committee’s constitution and terms of reference are in compliance with provisions of Companies Act, 
2013 and Clause 49 of the Listing Agreement, as amended from time to time. 

The broad terms of reference to the Nomination & Remuneration Committee are as under: 

 To identify persons who are qualified to become directors and who may be appointed in senior 
management in accordance with the criteria laid down and to recommend to the Board their 
appointment and/or removal. 

 To approve the annual remuneration plan of the Company. 
 To approve the remuneration and commission / incentive payable to the Managing Director for 

each financial year. 
 Such other matters as the Board may from time to time request the Remuneration Committee to 

examine and recommend/approve.  

GENERAL BODY MEETINGS: 

Details of the last three Annual General Meetings of the Company are as under:- 

Financial 
Year 

Day & 
Date 

Time Venue Special 
Resolutions Passed

2011-2012 Saturday 

September 
29, 2012 

10:30 
A.M. 

4973/201, Phatak Badelbage,
Hauz Qazi, Delhi- 110006 

-  

2012-2013 Monday 

September 
30, 2013 

10:30 
A.M. 

4973/201, Phatak Badelbage,
Hauz Qazi, Delhi- 110006 

-  

2013-2014 Tuesday 

September 
30, 2014 

11:00 
A.M. 

4973/201, Phatak Badelbage,
Hauz Qazi, Delhi- 110006 

-  

 

SUBSIDIARY COMPANIES 

The revised Clause 49 of the Listing Agreement defines a “Material Non Listed Subsidiary” as an unlisted 
subsidiary, incorporated in India whose turnover or net worth (i.e. paid up capital and free reserves) exceeds 
20% of the consolidated turnover or net worth respectively of the listed holding company and its subsidiary 
in the immediately preceding accounting year. 

We do not have any material non-listed subsidiary. 

 

 



DISCLOSURES 

a) Related Party Transactions 

The Company had made some transactions with its associate companies during the year under review. 
Such related party transactions have been disclosed in the Notes to the Accounts appearing elsewhere 
in this report and the transactions happened on arm length basis. 

 

 

b) Compliances made by the company 

There were no non compliances during the last three years by the Company of any matter related to 
Capital Market. There were no penalties imposed or strictures passed on the company by stock 
exchanges, SEBI or any other Statutory Authority. 

 

 

 

Place: Delhi                                                                                                For and on Behalf of the Board 
Date: 03/09/2015                                                                                     
 
 

                                                                                                                        Lalit Agarwal 
                                                                                                                                   Director 

                                                                                                                       DIN: 00109920 

                                                                                                                   Address: B-16, Swasthya Vihar 

                                                                                                                                    Delhi-1100092 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

DECLARATION ON COMPLIANCE WITH CODE OF CONDUCT 

I declare that the Company has received affirmation of Compliance with the “ Code of Conduct for 
Directors and Senior Executives” laid down by the Board of Directors, from all the Directors and senior 
management personnel of the Company, to whom the same is applicable, for the Financial Year ended 31st 
March, 2015 

                                                 For Sophia Exports Limited 

Date: 03/09/2015           
Place: Delhi                                                                                   (Lalit Agarwal) 

                                                                                                  Director                                                       
 

CEO/CFO CERTIFICATION 
(Under Clause 49 of Listing Agreement) 

 
I, Romil Agarwal, Chief Executive Officer of Sophia Exports Limited to the best of our knowledge and 
belief certify that: 
 
1.  We have reviewed the financial statements for the financial year ended 31st March, 2015 and that to the 

best of our knowledge and belief: 
 

i. These statements do not contain any materially untrue statement or omit any material fact or 
contain statements that might be misleading. 

ii. These statements together present a true and fair view of the company’s affairs and are in 
compliance with existing accounting standards applicable laws and regulations. 

 
2. There are, to the best of our knowledge and belief, no transactions entered into by the Company during 

the year which are fraudulent, illegal or violative of the Company’s code of conduct; 
 
3. We accept responsibility for establishing and maintaining internal controls for financial reporting and 
that we have evaluated the effectiveness of internal control systems of the Company pertaining to financial 
reporting and we have disclosed to the auditors and audit committee, wherever applicable; 
 

i. Deficiencies in the design or operation of such internal controls, if any, which come to our notice 
and steps have been taken/proposed to be taken to rectify these deficiencies; 

ii. Significant changes in internal control over financial reporting during the year; 
iii. Significant changes in accounting policies during the year and that the same have been disclosed 

in the notes to the financial statements; 
iv. Instances of significant fraud of which they have become aware and the involvement therein, if 

any, of the management or an employee having significant role in the Company’s internal Control 
System over financial reporting. 

                                                                                      

                                                                                                           For Sophia Exports Limited 

Date:  03.09.2015                                                                                                                     
Place: Delhi                                                                                                                     (Romil Agarwal) 

                                                                                                                                          CEO                                  



ANNEXURE II 
NOMINATION & REMUNERATION POLICY 

Introduction 

The Company considers human resources as its invaluable assets. This policy on Nomination & 
Remuneration of Directors. Key Managerial Personnel (KMP) and other employees has been formulated in 
terms of the provisions of the Companies Act, 2013 and the listing agreement in order to equitable 
remuneration to Directors, Key Managerial Personnel (KMP) and employees of the  Company and to 
harmonize the aspirations of human resources consistent with the goals of the Company. 

Objective 

The key objectives of the Committee would be: 

(a) To guide the board in relation to appointment and removal of Directors, Key Managerial Personnel 
and senior management. 

(b) To evaluate the performance of the members of the Board and provide necessary report to the Board 
for further evaluation. 

(c) To recommend to the Board on Remuneration payable to the Directors, Key Managerial Personnel 
and senior management. 

Definitions 

 “Board” means Board of Directors of the Company. 

 “Company” means Sophia Exports Limited. 

 “Independent Director” means a director referred to in Section 149 (6) of the Companies Act, 2013. 

 “Key Managerial Personnel” means 

(i) CEO or the Manager or the Managing Director of the Company 

(ii) Company Secretary 

(iii) Whole- Time Director 

(iv) CFO 

(v) Such other officer as may be prescribed 

 Nomination & Remuneration Committee” shall mean a Committee of the Board of Directors of the 

company, constituted in accordance with the provision of Section 178 of the Companies Act, 2013 and 

the Listing Agreement. 

 “Policy or this Policy” means Nomination & Remuneration Policy. 

 “Remuneration” means any money or its equivalent given or passed to any person for services 

rendered by him and includes perquisite as defined under the Income- Tax Act, 1961. 

 “Senior Management” mean personnel of the Company who are the members of its core management 

team excluding Board of Directors. This would include all members of management one level below 

the executive directors, including all the functional heads. 



POLICY FOR APPOINTMENT OF DIRECTORS, KMPs, AND SENIOR MANAGEMENT 

Appointment Criteria and qualification 

1. The committee shall identify and ascertain the integrity, qualification, expertise and experience of the 

person for appointment as Director, KMP or at Senior Management level recommend to the Board 

his/her appointment. 

2. A person should possess adequate qualification, expertise and experience for the position he/she is 

considered for appointment. The committee has discretion to decide whether qualification, expertise 

and experience possessed by a person are sufficient/satisfactory for the concerned position. 

Term/Tenure 

1. Managing Director/Whole- Time Director/Manager (Managerial personnel):- The Company shall 

appoint or reappoint any person as its Managerial Person for a term not exceeding five years at a time. 

No re-appointment shall be made earlier than one year before the expiry of the term. 

2. An Independent Director shall hold office for a term up to five consecutive years on the board of the 

Company and will be eligible for re-appointment on passing of special resolution by the Company and 

such appointment in the board’s Report. No independent Director shall hold office for more than two 

consecutive terms, but such Independent Director shall be eligible for appointment after expiry of three 

years of ceasing to become an Independent Director. 

3. A whole- Time KMP of the company shall not hold office in more than one Company except in its 

subsidiary company at the same time. 

Evaluation: 

The Committee shall carry out evaluation of performance of every Director, KMP and senior management 

at regular interval. 

POLICY REALTING TO REMUNERATION FOR DIRECTORS, KMPs AND OTHER 

EMPLOYEES 

General 

1. The remuneration/compensation/commission etc. to Directors will be determined by the Committee 

and recommended to the Board for approval. 

2. The remuneration & commission paid to the Managing Director shall be in accordance with the 

provisions of the Companies Act, 2013 and the rules made thereunder. 

 



Annexure III 

FORM NO. MGT 9 

EXTRACT OF ANNUAL RETURN 

As on financial year ended on 31.03.2015 

Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Company 

(Management & Administration) Rules, 2014. 

 
I. REGISTRATION & OTHER DETAILS: 

 
1. CIN L52110DL1985020059 
2. Registration Date 05/02/1985 
3. Name of the Company Sophia Exports Limited 
4. Category/Sub-category of 

the Company 
Company Limited by Shares / Indian Non- Government Company

5. Address of the Registered 
office  & contact details 

4973/201,Phatak Badelbage, Hauz Qazi, Delhi - 110006 

6. Whether listed company Listed 
7. Name, Address & contact 

details of the Registrar & 
Transfer Agent, if any. 

ABS CONSULTANT PVT. LTD. 
99, Stephen House, 6th Floor, 
4, B.B.D. Bag (East), Kolkata-700001 
Phone No: 033 22301043/22430153 
 

 
 

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY  
 
S. 
No. 

Name and Description of main 
products / services 

NIC Code of the 
Product/service 

%  to total turnover of the company 

1. Other non-specialized whole trade 
n.e.c. 

46909 Nil 

 
III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES – NOT 

APPLICABLE 

All the business activities
contributing 10 % or more
of the total turnover of the
company shall be stated:- 

Name and 
Description  
of main 
products / 
services 

NIC Code of the 
Product/ service 

%  to total turnover of the 
company 

There is no business activity of Holding, Subsidiary and associate Company, contributing more than 
10 % to total turnover of the Sophia Exports Limited. 
 



IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity) 
 

A) CATEGORY-WISE SHARE HOLDING 
 

Category of 
Shareholders 

No. of Shares held at the beginning of 
the year[As on 31-March-2014] 

No. of Shares held at the end of the 
year[As on 31-March-2015] % 

Change 
during 
the year      

De
mat 

Physical Total 
% of 
Total 
Shares 

De
mat 

Physical Total 
% of 
Total 
Shares 

A. Promoter s                   

(1) Indian -         

a) Individual/ 
HUF 

-  5,60,000 5,60,000 14.53 -  5,60,000 5,60,000 14.53 Nil 

b) Central Govt -  - - - - - - - - 

c) State Govt(s) - - - - - - - - - 

d) Bodies Corp. - - - - - - - - - 

e) Banks / FI - - - - - - - - - 

f) Any other - - - - - - - - - 

Total 
shareholding of 
Promoter (A) 

- 5,60,000 5,60,000 14.53 -  5,60,000 5,60,000 14.53 Nil 

           

B. Public 
Shareholding 

         

1. Institutions - - - - - - - - - 
a) Mutual Funds - - - - - - - - - 
-b) Banks / FI - - - - - - - - - 
c) Central Govt - - - - - - - - - 
d) State Govt(s) - - - - - - - - - 
e) Venture 
Capital Funds 

- - - - - - - - - 

f) Insurance 
Companies 

- - - - - - - - - 

g) FIIs - - - - - - - - - 
 h) Foreign 
Venture Capital 
Funds 

- - - - - - - - - 

i) Others (specify) - - - - - - - - - 

Sub-total 
(B)(1):- 

- - - - - - - - - 

2. Non-
Institutions 

         

a) Bodies Corp.          
i) Indian - 16,60,100 16,60,100 43.08 - 16,60,100 16,60,100 43.08 Nil 



ii) Overseas - - - - - - - - - 
b) Individuals - - - - - - - - - 
i) Individual 
shareholders 
holding nominal 
share capital upto 
Rs. 1 lakh 

- 51,189 51,189 1.33 - 51,189 51,189 1.33 Nil 

ii) Individual 
shareholders 
holding nominal 
share capital in 
excess of Rs 1 
lakh 

- 15,82,211 15,82,211 41.06 - 15,82,211 15,82,211 41.06 Nil 

c) Others 
(specify) 

- - - - - - - - - 

Non Resident 
Indians 

- - - - - - - - - 

Overseas 
Corporate Bodies 

- - - - - - - - - 

Foreign Nationals - - - - - - - - - 
Clearing 
Members 

- - - - - - - - - 

Trusts - - - - - - - - - 
Foreign Bodies - 
D R 

- - - - - - - - - 

Sub-total 
(B)(2):- 

- 32,93,500 32,93,500 85.47 - 32,93,500 32,93,500 85.47 Nil 

Total Public 
Shareholding 
(B)=(B)(1)+ 
(B)(2) 

- 32,93,500 32,93,500 85.47 - 32,93,500 32,93,500 85.47 Nil 

C. Shares held 
by Custodian for 
GDRs & ADRs 

- - - - - - - - - 

Grand Total 
(A+B+C) 

- 38,53,500 38,53,500 100 - 38,53,500 38,53,500 100 Nil 

 
 
 
 
 

 
 
 
 

 



B) SHAREHOLDING OF PROMOTER- 
 

S.
No. 

Shareholder’s 
Name 

Shareholding at the beginning of 
the year 

Shareholding at the end of the year % 
change 
in 
shareh
olding 
during 
the 
year 

  

  No. of 
Shares 

% of total 
Shares of 
the 
company 

%of 
Shares 
Pledged / 
encumbe
red to 
total 
shares 

No. of Shares % of total 
Shares of 
the 
company 

%of 
Shares 
Pledged / 
encumber
ed to total 
shares 

1. Lalit Agarwal 1,90,000 4.93 Nil 1,90,000 4.93 Nil Nil  

2. Romil Agarwal 3,70,000 9.6 Nil 3,70,000 9.6 Nil Nil  

 
C) CHANGE IN PROMOTERS’ SHAREHOLDING  
 

S.No. Particulars Shareholding at the 
beginning of the year 

Cumulative Shareholding 
during the year 

No. of 
shares 

% of total 
shares of 
the 
company 

No. of 
shares 

% of total 
shares of the 
company 

1. Lalit Agarwal     
 At the beginning of the year 1,90,000 4.93   
 Changes during the year (No change during the year) 
 At the end of the year   1,90,000 4.93 
      
2. Romil Agarwal     
 At the beginning of the year 3,70,000 9.6   
 Changes during the year (No change during the year) 
 At the end of the year   3,70,000 9.6 

 
D) Shareholding Pattern of top ten Shareholders:  
 (Other than Directors, Promoters and Holders of GDRs and ADRs): 

 
SN For Each of the Top 10 

Shareholders 
Shareholding at the 
beginning 
of the year 

Cumulative 
Shareholding during the 
year 

No. of 
shares 

% of total 
shares of 
the 
company 

No. of 
shares 

% of total 
shares of 
the 
company 

1. K.K Capital Services Ltd.     
 At the beginning of the year 1,90,000 4.93   



 Change during the year (No Change during the year) 
 At the end of the year   1,90,000 4.93 
      
2. I.M. Securities Pvt. Ltd     
 At the beginning of the year 1,90,000 4.93   
 Change during the year (No Change during the year) 
 At the end of the year   1,90,000 4.93 
      
3. Ashish Impex Pvt.Ltd.     
 At the beginning of the year 1,90,000 4.93   
 Change during the year (No Change during the year) 
 At the end of the year   1,90,000 4.93 
      
4. Vinod Kumar Bharadwaj     
 At the beginning of the year 1,90,000 4.93   
 Change during the year (No Change during the year) 
 At the end of the year   1,90,000 4.93 
      
5. Love Kush Securirties (P) Ltd.     
 At the beginning of the year 1,90,000 4.93   
 Change during the year (No Change during the year) 
 At the end of the year   1,90,000 4.93 
      
6. Sudesh Gupta     
 At the beginning of the year 1,90,000 4.93   
 Change during the year (No Change during the year) 
 At the end of the year   1,90,000 4.93 
      
7. Shanti Associates (P) Ltd.     
 At the beginning of the year 1,90,100 4.93   
 Change during the year (No Change during the year) 
 At the end of the year   1,90,000 4.93 
      
8. Sharda Devi Agarwal     
 At the beginning of the year 1,90,000 4.93   
 Change during the year (No Change during the year) 
 At the end of the year   1,90,000 4.93 
      
9. Sadguru Finance Pvt. Ltd.     
 At the beginning of the year 1,90,000 4.93   
 Change during the year (No Change during the year) 
 At the end of the year   1,90,000 4.93 
      
10. Vardan Securities Pvt. Ltd.     
 At the beginning of the year 1,90,000 4.93   



 Change during the year (No Change during the year) 
 At the end of the year   1,90,000 4.93 

 
     E) SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL: 
 

SN Shareholding of each Directors and each 
Key Managerial Personnel 

Shareholding at the 
beginning 
of the year 

Cumulative 
Shareholding during the 
year 

No. of 
shares 

% of total 
shares of 
the 
company 

No. of 
shares 

% of total 
shares of 
the 
company 

1. Mr. Lalit Agarwal     
 At the beginning of the year 1,90,000 4.93   
 Changes during the year (No Change during the year) 
 At the end of the year   1,90,000 4.93 
      
2. Mr. Romil Agarwal     
 At the beginning of the year 3,70,000 9.6   
 Changes during the year (No Change during the year) 
 At the end of the year   3,70,000 9.6 
      

 
 
V) INDEBTEDNESS -Indebtedness of the Company including interest outstanding/accrued but not due for 

payment. 
 

  

Secured Loans 
excluding deposits 

Unsecured 
Loans 

Deposits 
Total 
Indebtedness 

Indebtedness at the beginning of the 
financial year 

  
  

    

i) Principal Amount 73,19,590.76 - -   73,19,590.76 

ii) Interest due but not paid -  -  -  -  

iii) Interest accrued but not due -  -  -  -  

Total (i+ii+iii) 73,19,590.76 - -  73,19,590.76 

Change in Indebtedness during the 
financial year 

  
  

    

* Addition 3,71,028.25 - -   3,71,028.25 

* Reduction - - -   

Net Change 3,71,028.25  -  3,71,028.25 

Indebtedness at the end of the 
financial year 

  
  

    

i) Principal Amount 76,90,613.01 - -  76,90,613.01 

ii) Interest due but not paid -  - -  - 



iii) Interest accrued but not due -  -  -   -  

Total (i+ii+iii) 76,90,613.01 - -  76,90,613.01 
 
 
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL- 
A. Remuneration to Managing Director, Whole-time Directors and/or Manager: 
SN. Particulars of Remuneration Name of Executive Directors Total Amount 

    Mr. Lalit Agarwal Mr. Romil Agarwal   

1 Gross salary - - - 
(a) Salary as per provisions 
contained in section 17(1) of 
the Income-tax Act, 1961 

 - -   - 

(b) Value of perquisites u/s 
17(2) Income-tax Act, 1961 

 - -  
- 

-  

(c) Profits in lieu of salary 
under section 17(3) Income- 
tax Act, 1961 

 - -  
- 

-  

2 Stock Option  - -  
- 

-  

3 Sweat Equity  - -  
- 

-  

4 Commission 
-as % of profit 
-others, specify… 

 -  - 
- 

 - 

5 Others, please specify  - -  -  
  Total (A) - - - 

 

B. REMUNERATION TO OTHER DIRECTORS 
 

SN. Particulars of Remuneration Name of Directors Total Amount 

    Mr. R.K Bissa Mr. Subhash 
Chand Jain* 

 

1 Independent Directors - - - 
Fee for attending board /committee 
meetings 

- - - 

Commission  - -  - 
Others, please specify  - -  -  
Total (1)  - -  - 

2 Other Non-Executive Directors       
Fee for attending board committee 
meetings  - -  -  
Commission  - -  -  
Others, please specify  - -  -  

  Total (2)  - -  -  
  Total (B)=(1+2) - - - 



  
Total Managerial
Remuneration 

 - 
 -  - 

*Mr. Subhash Chand Jain resigned on 28th March, 2015. 
 
C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN    
MD/MANAGER/WTD 
 

SN Particulars of Remuneration Key Managerial Personnel 

    CS Total 
  Mrs. Monika Srivastav  

1 Gross salary 1,80,000 1,80,000 

(a) Salary as per provisions contained in section 
17(1) of the Income-tax Act, 1961 

96,000 96,000 

(b) Value of perquisites u/s 17(2) Income-tax 
Act, 1961 

84,000 84,000 

(c) Profits in lieu of salary under section 17(3) 
Income-tax Act, 1961 

-  -  -  

2 Stock Option -  -  
3 Sweat Equity -  -   
  -  -  
4 Commission -  -   
  -  as % of profit -       -  -   
  -others, specify… -  -   
5 Others, please specify -  -   
  Total 1,80,000 1,80,000 

 

VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: 
 

Type Section of the 
Companies 
Act 

Brief 
Description 

Details of Penalty 
/ Punishment/ 
Compounding 
fees imposed 

Authority 
[RD / NCLT/ 
COURT] 

Appeal made,
if any (give 
Details) 

A. COMPANY 

Penalty - - - - - 

Punishment - - - - - 

Compounding - - - - - 

B. DIRECTORS 
Penalty - - - - - 

Punishment - - - - - 



Compounding - - - - - 

C. OTHER OFFICERS IN DEFAULT 
Penalty - - - - - 

Punishment - - - - - 

Compounding - - - - - 

 
 

 

Place: Delhi                                                                                 For and on Behalf of the Board 
Date: 03/09/2015                                                                                     

                                                                                               
                                                                                                                Lalit Agarwal 
                                                                                                                     (Director) 

                                                                                                               DIN: 00109920 
                                                                                                         Address: B-16, Swasthya Vihar 
 Delhi-110092 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  
 
 
 

 



Annexure-IV 
Form No. AOC-2 

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies 
(Accounts) Rules, 2014) 

Form for disclosure of particulars of contracts/arrangements entered into by the company with 
related parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including 
certain arm length transactions under third proviso thereto 
 
1. Details of contracts or arrangements or transactions not at arm’s length basis: 
 Sophia Exports Limited has not entered into any contract or arrangement or transaction with its 
related parties which is not at arm’s length during financial year 2014-2015. 
 
2. Details of material contracts or arrangement or transactions at arm’s length basis: 
 
(a) Name(s) of the related party and nature of relationship: 
Company’s related parties are disclosed below: 
Nature of Relationship- Common Control 

 Advance (Ispat) India Limited 

 Tirupati Structurals Limited 

 Advance Enterprises Private Limited 

 Marda Commercial & Holdings Limited 

 Advance Steel Tubes Limited 

 Phool Chand Infrastructure Pvt. Ltd. 

 Tak Buildtech Pvt. Ltd. 

(b) Nature of contracts/arrangements/transactions: Loans & Advances  
 
(c) Duration of the contracts / arrangements/ transactions: N.A 
 
(d) Salient terms of the contracts or arrangements or transactions including the value, if any: N.A 
 
(e) Date(s) of approval by the Board, if any: N.A 
 
(f) Amount paid as advances, if any: N.A 
 

 

Place: Delhi                                                                                          For and on Behalf of the Board 
Date: 03/09/2015                                                                                     

                                                                                                      
                                                                                                                       Lalit Agarwal 
                                                                                                                           (Director) 

                                                                                                                      DIN: 00109920 
                                                                                                             Address: B-16, Swasthya Vihar 
                                                                                                                             Delhi-110092 

 



Annexure-V 

PARTICULARS OF EMPLOYEES 

(Particulars of Employees pursuant to section 134(3)(q) of the Companies Act, 2013 read with Rule 5(1) 
of the Companies(Appointment and Remuneration of Managerial Personnel) Rules, 2014 

A) INFORMATION AS PER RULE 5(1) OF CHAPTER XIII, COMPANIES (APPOINTMENT 
AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014. 
 
1.  REMUNERATION PAID TO DIRECTORS 

 
S
.
N
O 

Name of 
the 
Director 

Title Remune
ration in 
F.Y 
2014-15 
(Rs.) 

Remuner
ation in 
F.Y 
2013-14 
(Rs.) 

Shares 
held 

% 
Increase 
in 
Remuner
ation in 
14-15 
against 
13-14  

Ratio of 
Remune
ration to 
MRE 
 

Ratio of 
Remune
ration to 
Revenu
es in 
2015  

Ratio 
Remune
ration to 
Net 
Profit 
2015  

1 Lalit 
Agarwal 

Director - - 1,90,000 NIL N/A N/A N/A 

2 R. K. 
Bissa 

Director - - 3,70,000 NIL  N/A N/A N/A 

3 Praveen 
Gupta 

Director - - - NIL N/A N/A N/A 

 
2. REMUNARATION PAID TO KMP 

 
S.NO Name of 

the Key 
Manageria
l Personnel 

Title Remuneration 
in F.Y 2014-
15(Rs) 

Remuneratio
n in F.Y 2013-
14 
(Rs.) 

Shares 
held 

% Increase in 
Remuneration in 
14-15 against 13-
14  

1 Mrs. 
Monika 
Srivastav 

Company 
Secretary 

1,80,000 1,80,000 - NIL 

 

NOTES:  

A. Figures of the salary are annualized 
B. Remuneration as shown above comprises of Salary and Bonus paid. 
C. None of the above employees are related to any Director of the Company employed for part of the 

financial year. 
D. The Median Remuneration of Employees (MRE) was Rs. NIL /- in the Financial Year 2014-2015. 
E. The number of permanent employees in the rolls of the Company as on 31.03.2015 and 31.03.2014 

were 3 and 3 respectively. 
F. The aggregate remuneration of employees grew by 9.22%. 
G. The company has a Remuneration Policy in place, and is strictly followed for fixation and payment 

of remuneration to the managerial personnel and other employees of the company. 
H. The policy has been developed with adherence to the Companies Act, 2013 and all other statutes 

as may be applicable. 



I. During the Financial Year 2014-2015 no employee received remuneration in excess of the highest 
paid Director. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Annexure ‐ VI 



 
Secretarial Audit Report for the financial year ended 31st March 2015 

 
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No. 9 of the Companies 

(Appointment and Remuneration of Managerial Personnel) Rules, 2014] 
 

To, 
The Members 
Sophia Exports Limited 
4873/201, Phatak Badel Bage 
Hauz Qazi, Delhi – 110006  
 
I have conducted the Secretarial Audit of the compliance of applicable statutory provisions and 
the adherence to good corporate practices by Sophia Exports Limited (hereinafter referred to as 
“the Company”). Secretarial Audit was conducted  in a manner that provided me a reasonable 
basis  for evaluating the corporate conducts/statutory compliances and expressing my opinion 
thereon.  
 
Based on my verification of the Company’s books, papers, minute books, forms and returns filed 
and  other  records maintained  by  the  Company  and  also  the  information  provided  by  the 
Company,  its officers, agents and authorized representatives during the conduct of Secretarial 
Audit, I hereby report that in my opinion, the Company has, during the audit period covering the 
Financial  Year  ended  on    31st  March,  2015,  complied  with  the  statutory  provisions  listed 
hereunder and also that the Company has proper Board‐processes and compliance‐mechanism 
in place to the extent, in the manner and subject to the reporting made hereinafter. 
 
I have examined the minute books, forms and returns filed and other records maintained by the 
Company for the Financial Year ended on March 31, 2015 according to the provisions of:  
 
(i) The Companies Act, 2013 (“the Act”) and the rules made thereunder;  
(ii) Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and rules made thereunder; 
(iii) Depositories Act, 1996 and Regulations and bye laws framed thereunder;  

 
I have also examined the compliance with the applicable clauses of the following: 
 

i) Listing Agreements entered into by the Company with the Delhi Stock Exchange Limited.  
 

I report that, during the year under review, the Company has complied with the provisions of the 
Act, rules, regulations and guidelines mentioned above.  
 
I further report that, there were no actions / events in pursuance of:  

(a) Foreign  Exchange  Management  Act,  1999  and  the  rules  and  regulations  made 
thereunder;  



(b) The  Securities  and  Exchange  Board  of  India  (Employee  Stock  Option  Scheme  and 
Employee Stock Purchase Scheme) Guidelines, 1999;  

(c) The  Securities  and  Exchange  Board  of  India  (Issue  and  Listing  of  Debt  Securities) 
Regulations, 2008;  

(d) The  Securities  and  Exchange  Board  of  India  (Delisting  of  Equity  Shares)  Regulations, 
2009; and  

(e) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998; 
requiring compliance thereof by the Company during the financial year.   

 
I further report, that laws dealing with financial matters such as direct and indirect tax etc, have 
not been reviewed  in this Audit since the same have been subject to the review by Statutory 
Auditors / internal auditors and or other designated professionals.    
 
I further report, that the Board of Directors of the Company was not duly constituted with proper 
balance of Executive Directors, Non‐Executive Directors and Independent Directors. There was 
no woman director appointed as per the provisions of the Companies Act, 2013. The changes in 
the composition of the Board of Directors that took place during the period under review were 
carried out in compliance with the provisions of the Act. There was no CEO and CFO appointed 
during the said financial year. 
 
Adequate notice is given to all the directors to schedule the Board Meetings, agenda and detailed 
notes on agenda were sent at least seven days in advance to all directors, and a system exists for 
seeking  and obtaining  further  information  and  clarifications on  the  agenda  items before  the 
meeting and for meaningful participation at the meeting.  
 
As per the minutes of the meetings duly recorded and signed by the Chairman, the decisions of 
the Board were unanimous and no dissenting views have been recorded. However, views of the 
members which  are  in  the  nature  of  guidance/suggestions/observations  etc  have  been  duly 
recorded therein.    
 
I further report that there are adequate systems and processes in the Company commensurate 
with the size and operations of the Company to monitor and ensure compliance with applicable 
laws, rules, regulations and guidelines.  
 
I further report that, during the audit period, there were no other specific events / actions  in 
pursuance of the above referred laws, rules, regulations, guidelines etc. having a major bearing 
on the Company’s affairs.  
 
For Chitranshi Agarwal 
Company Secretaries 
ACS‐ 22422, C. P. 8531 
 
Date:  September 9, 2015 
Place:  Delhi  



 

 












































