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Muhhuutgrglmﬂutﬂmm-ﬁnnuﬂﬁmﬂﬂmfm;dwaﬂegﬂ&mm&m
Limited held on Tuesday, 30* September, 2014 at 2836/37, 1at Floor, Ashok Gall, Rambazar,
Morigate, Delthi-110006 at 1500 Hours, to transact the following businssses: -

ORDINARY BUSINESS

Tﬂ“‘ﬁﬁﬂﬂidﬂﬂdlﬂﬂﬂﬂl&hﬂ&hﬂﬂdﬂmﬂhﬁlﬂdﬁhﬁmﬂﬂ?ﬁﬂt&mm
mnyurimdﬁaﬂlhchmummm&mdmm&mm

2. Te appeint a Director in place uer.anjanPuddu',wumﬁmhymuﬂmnﬁeﬂmhg
Annual General Meeting and being eligible, seeks re-appointment,

3 Ta Hflmtmwmlunﬂu&ﬁngmdm&ﬂuﬂmmw
o office from the conclusion of this meeting until the comelusion of 37% Annual General
Meeting and to fix their remuneration. . ,

&
"RESOLVED THAT pursuant to the provisions of Seetion 139 , 142 and sther

L

applicable
provisions, if any of the ﬁﬂ,nualmﬁmmﬁmelmnktmwﬂmﬂﬂLEﬂggﬂlﬂhl
to Section 224 and pther provisions, if any, of the Companies Ast, 1956), PVR-

N & Co. Chartered Accountants, (Firm Registration No. 004062N), be and are herehy

as the Auditors of the Company to hold office from the conclusion of 33 Annual
General Meeting till the conclusion of the 37* Annual General Meeting held thereafter (subject
to ratification of the appointment by the members at every AGM held after this AGM) on a
remuneration as.may be fixed by the Board of Directors of the Company”.

*
*

For & on behalf of the Board of Directors
M/s Mega Nirman & Industrics Limited

Niranjan Poddar |
Director
DIN:06450158
Place: New Delhi
Date: 13.08.2014
NOTES: ~.F',.

-

A
1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS |
ENTITLED TO APPOINT PROXY/ PROXIES TO ATTEND AND VOTE INSTEAD
OF HIMSELF AND THE PROXY NEED NOT BE AMEMBER OF THE COMPANY, |
A person can act a8 proxy on behalf of members not exceeding {Efujudhnlﬁuh

aggregate not more than ten of the total share the Company. The : |
instrument of Proxy in order to effective, should be deposited at the Registered Office of |
the Company, duly and signed, not less than 48 hours before the commencement |

of the meeting. A Proxy form Is sent herewith.
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Corporate Members intending to send their Authorized Representatives are requested to send
a duly certified copy of Board Resolution authorizing the representatives to attend and vote
in the General Meeting

Members/Proxies should bring the Attendance Slip duly filled in for attending the Meeting
and also their copy of the Annual Report.

The Register of Members and the Share Transfer Books of the Company will remain closed
from Thursday, September 25, 2014 to Tuesday, September 30, 2014 (both days inelusive) for
the purpose of the Annual General Meeting of the Company.

The Register of Directors and their shareholding, maintained under Section 170 of the
Companies Act, 2013 will be available for inspection by the members at the Annual General
Meeting of the Company. The Register of Contracts or Arrangements in which the Directors
are interested, maintained under Section 189 of the Companies Act, 2013 will be available for
inspection by the Members at the Annual General Meeting of the Company.

Queries proposed to be raised at the Annual General Meeting may be sent to the Company at
its registered office at least seven days prior to the date of Annual General Meeting to enable
the Management to compile the relevant information to reply the same in the meeting,

Members are requested to notify any change in their address, if any to the Registrar & Share
Transfer Agent of the company- M/s Beetal Financial Computer & Services Private Limtied,
Bectal House, 3rd Floor, Madangir, Behind LSC, New Delhi- 110062 in respect of the Physical
Shares and to the Depository Participant in respect of the Shares held in Demat form.

In accordance with the provisions of Section 72 of the Companies Act, 2013, members are
entitled to make nominations in respect of the Equity Shares held by them, in physical form.
Members desirous of making nominations may procure the prescribed form from the
Registrar & Share Transfer Agents, M/s, Beetal Financial Computer & Services Private
Limtied and have it duly filled and sent back to them,

Electronic copy of the Annual Report for 2013-14 is being sent to all Members whose email
Ids are registered with the Depository Participants for communication purposes unless any
member has requested for a hard copy of the same. For members who have not registered
their email address, physical copies of the Annual Report for 2013-14 is being sent in the
permitted mode.

Electronic copy of the Notice of the Annual General Meeting of the Company inter alia
indicating the process and manner of e-voting along with Attendance Slip and Proxy Form is
being sent to all the members whose email ids are registered with the Depository
Participant(s) for communication purposes unless any member has requested for a hard copy
of the same. For Members who have not registered their email addresses, physical copies of
the Notice of 31" Annual General Meeting of the Company inter alia indicating the process
and manner of e-voting along with Attendance Slip and Proxy Form is being sent in the
permitted mode.

Voting through electronic means:

In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the
Companies (Management and Administration) Rules, 2014, the Company is pleased to
provide its members the facility to exercise their right to vote at the 31# Annual General
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Meeting (AGM) by electronic means and the business may be transacted through e-Voting
Services provided by Central Depository Services (India) Limited (CDSL):

The instructions for members for voting electronically are as under:-

B

Wow W

v o

The voting period begins on 23™ September, 2014 at 9.00 am and ends on 24 September,
2014 at 6.00 p.m. During this period shareholders’ of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date (record date) of August 30,
2014, may cast their vote electronically. The e-voting module shall be disabled by CDSL for
voting thereafter,
The shareholders should log on to the e-voting website www.evostingindia.com
Click on “Shareholders™ tab.
Now Enter your User ID

4. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client 1D,

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

Company.

Next enter the Image Verification as displayed and Click on Login.
If you are holding shares in demat form and had logged on to www svotingindia.com and voted on
an earlier voting of any company, then your existing password is to be used.
If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

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

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

* In case the sequence number is less than 8 digits enter the applicable
number of 0's before the number after the first two characters of the
name in CAPITAL letters. Eg. If your name is Ramesh Kumar with
sequence number 1 then enter BAo0oo0o01 in the PAN feld,

DOB Enter the Date of Birth as recorded in your demat account or in the COMpany
records for the said demat account or folio in dd/mm/yyyy format.

Dividend | Enter the Dividend Bank Details as recorded in your demat account or in the
Bank company records for the said demat account or falia,

* Flease enter the DOB or Dividend Bank Details in order to login. If the
details are not recorded with the depository or company please enter
the member id / folio number in the Dividend Bank details field.

-
>

After entering these details appropriately, click on "SUBMIT" tab.

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

Click on the EVSN for the relevant <Virtual Global Education Limiteds on which you choose to
viote,

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

Click on the “RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details,

After selecting the resolution you have decided to vote on, click on "SUBMIT", A confirmation box
will be displayed. If you wish to confirm your vote, elick on “OK”, else to change your vote, click on
“CANCEL" and aceordingly modify your vote.

Unce you "CONFIRM” your vote on the resolution, you will not be allowed to maodify your vote,
You can also take out print of the voting done by vou by clicking on “Click here to print” option on
the Voting page.

If Demat account holder has forgotten the changed password then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by the
gystem.

Note for Non-Individual Shareholders & Custodians:
* Institotional shareholders (i.e. other than Individuals, HUF, NRI etc.} are required to log on to
3 i and register themselves as Corporates.

* They should submit a scanned copy of the Registration Form bearing the stamp and sign of the
entity to . L .

* After receiving the login details they have to create a user who would be able to link the
aceaunt{s) which they wish to vote on.

* The list of accounts should be mailed to helpdesk.evoting@edslindia.com and on approval of
the accounts they would be able to cast their vote,

* They should upload a scanned copy of the Board Resolution and Power of Attorney (POA)
which they have issued in favour of the Custodian, if amy, in PDF format in the system for the
scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked

CQuestions ("FAQs") and e-voting manual available at www evotingindia.com under help section or

write an email to helpdesk.evoting@edslindia.com.

Ms. Achita Sobti, Practicing Company Secretary, has heen appointed as the Scrutinizer to
scrutinize the e-voting process in a fair and transparent manner.

The Serutinizer shall within a period not exceeding thres(3) working days from the conclusion of
the e-voting period unblock the votes in the presence of at least twolz) witnesses not in the
employment of the Company and make a Scrutinizer's Report of the votes cast in favour or
against, if any, forthwith to the Chairman of the Company.

12.Even after registering for e-communication, members are entitled to receive such communieation

:inphysic-a]ﬁ::rm,upunmakingamqueatfurthesame,hypmtfmcufmst.mrun
communication, the members may also send requests to the Company's investor email id:

13.Members ean choose only one of the two options, namely e-voting or voting through physical

assent/ dissent form. In case the votes are casted through both the formats, then votes casted
through e-voting shall stand caneelled and those votes casted through physical assent,/dissent
form would be considered, subject to the assent/dissent form being found to be vakid.
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14.The Results of e-voting, physical assent / dissent and poll, if any, shall be aggregated and declared
on ar after the AGM of the Company by the Chairman or by any other person duly authorised in
this regard. The Results declared along with the Scrutinizer's Report shall be placed on the on the
website of CDSL within two(2) days of passing of the resolutions at the AGM of the Company and
communicated to the Stock Exchanges.

15.All documents referred to in the accompanying Notice shall be open for inspection at the
Registered Office of the Company on any working day between 10:00 Hrs to 15:00 Hrs up to
the date of Annual General Meeting and also at the venue of Meeting.
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DIRECTORS' REPORT

Dear Sharcholders,
Mega Nirman & Industries Limited

Vour directors have pleasure in presenting
statement of Accounts for the year ended on 313t Marrch 2014,

their 31= Annual Report together with the Audited

FINANCIAL RESULTS
d
RZ6.T7T4 163,701

Income

Less: | Total Expenditure 38604532 141,042
Net Profit/[Loss) before Tax & Depreciation (PBDT) 528,268 22 659

Less: | Depreciation 338,576 12,840
Net Profit/(Loss) after Depreciation before Tax 102,152.68 9,818
(PET)

Less: | Provision for Income Tax-Current 72,058 3,100
Profit after Tadx 30094.68 | 6,719

MATERIAL CHANGES AFTER THE CLOSE OF FINANCIAL YEAR

Save as mentioned elsewhere in this Report, no material changes and commitments affecting the
e end of the financiakyear of the

financial position of the Company has occurred between th
Company-31st March, 2014.

DIVIDEND "

In order to strengthen the business ‘of the Company,

your Directors decided that it would be

prudent to plough back the profits of the Company and accordingly the Board does not propose and

declare any dividend for the year under review.

PUBLIC DEPOSITS

During the year under review, the Company has not aEFE;_ZIlEd any deposit under Section SBA of the
Companies Act, 1956, read with Companies (Acceptance of Deposits) Rules, 1975.

DIRECTORS

in accordance with the provisions of the Companies Act, 2013, Mr. Niranjan Poddar, Director of the

Company, retires by rotation at the ensuing
himself for re-appointment.

Further, Mr. Ganesh Ray has resigned as a Director of the Company wef. 23rd ]
Board places on record its appreciation

some unavoidable eircumstance. The
guidance and services rendered during his tenure.

Annual General Meeting and being eligible, offer

une, 2014 due to
for the valuable




Brief resume of the Director propesed to be appointed/re-appointed and other details as stipulated
under Clause 49 of the Listing Agreement with the Stock exchanges are provided in the Notice for
convening the Annual General Meeting,

SHARE CAPITAL

During the Financial Year ended March 31, 2014, the Authorised Share Capital of the Company has
also been increased to Rs. 4,25,00,000 (Rs. Four Crore Twenty Five Lacs only) by creating 30,00,000
(Thirty Lacs) Equity Shares of Rs. 10/- (Rs. Ten Only) cach aggregating Rs. 3,00,00,000/- (Rs. Three
Crores Only) which shall be ranking pari passu with the existing Equity Shares.

In compliance with the provisions of the Companies Act, Listing Agreement and SEB1 (ICDR)
Regulations, 2009, the Board of Director's in their meeting held on 15th April, 2014 allotted
28,00,000 fully paid Equity Shares of Rs. 10/- (Rs. Ten Only) each to the various strategic investors.

DISCLOSURE UNDER SECTION Z217(d) OF THE COMPANIES ACT, 1956

Except as disclosed elsewhere in the report, there have béen no material changes and commitments
which can affect the financial position of the Company occurred between the end of the financial
year of the Company and the date of this report.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORFTION & FOREIGN EXCHANGE EARNINGS
AND OUTGO

The Companies (Disclosure of Particulars in the Report of Board of Directors) Rules, 1988 as
required under section 217(1) (e) are not applicable to our industry, hence no stement for
disclosure has been made. There was no foreign exchange earnings and outgo during the year
under review.

PARTICULARS OF EMPLOYEES  «

Mone of the Employees of the Company was in the receipt of remuneration, which was more than
the limits as prescribed under Section 217(ZA) of the Companies. Act, 1956 read with the
Companies (Particulars of Employees) Rules, 1975 and hence no particulars are required to be
disclosed in this report.

DIRECTORS' RESPONSIBILITY STATEMENT i

L]
In terms of provisions of Section 217 (ZAA) of the Companies Act, 1956, and to the best of their
knowledge and belief and according to the information and explanation obtained by them and save
25 mentioned elsewhere in this Report, the attached Annual Accounts and the Auditors' Report
thereon, your Directors confirm that:

a] Inthe preparation of the Annual Accounts for the financial vear ended on 31st March, 2014, the
applicable Accounting Standards had been followed along with proper explanation relating to
the material departures.

b) We have selected such Accounting policies and applied them consistently and made judgements
and estimates that are reasonable and prudent so as to give a true and fair view of the state of




o = 2 T e 1 il TR = . (re i
e de b i e e e — =

affairs of the Company at the end of the Financial year and of the losses of the Company for that
period,

¢) We have taken proper and sufficient care for the maintenance of adequate accounting records
in accordance with the provisions of this Act for safeguarding the Assets of the Company and for
preventing and detecting fraud or other irregularities.

d) That the Directors had prepared the Annual Accounts on a going concern basis.
AUDITORS' REPORT

The Observations of the Statutory Auditors in their report read together with the Notes on Annual
Accounts are self explanatory and therefore, in the opinion of the Directors, do not call for any
further explanation.

STATUTORY AUDITORS

M/s PVR-N & Co, Chartered Accountants, [Firm Hepistration No. 004062ZN), are proposed to be
appolnted as Auditors of the Company from the conclision of the ensuing 31= Annual General
Meeting till the conclusion of the 37% Annual General Meeting of the Company held thereafter,
subject to ratification ufthE appointment by the members at every AGM held after the ensuing AGM.

As required under Section 139 of the Companies Act, 2013, the Company has obtained a written
consent from M/s PYR-N & Co, to such appointment and also a certificate to the effect that their
appointment, if made, would be in accordance with Section 139{1) of the Companies Act, 2013 and
the rules made there under, as may be applicable.

>
The Observations of the Statutory Auditors in their report read together with the Notes on Accounts

are self explanatory and therefore, do not call for any further explanation.

=

LISTING OF SHARES

The Equity Shares of the Company is listed on the Delhi Stock Exchange. These shares were not
traded during the year under review as the trading of Shares was not taking place at the exchange.

CORFORATE GOVERNANCE

The Company has adopted the best Corporate Governfnce Practices setting out the standards in
order to conduct the business of the Company with highest level of integrity and transparency. A
detailed report on Corporate Governance prepared in accordance with the Clause 43 of the Listing
Agreement, forms the part of this report.

A requisite certificate from the Statutory Auditers of the Company, PVR-N & Co, Chartered
Accountants, confirming compliance with the conditions of Corporate Governance as stipulated
under Clause 45 of the Listing Agreement is given as Annexure to the Corporate Governance Report.

ACENOWLEDGEMENT

Your Directors would like to express their sincere appreciation for the co-operation and assistance
received from the Bankers, Regulatory Bodies, stakeholders including Financial Institutions,




Distributors, various other Government Departments and Its valued business associates who have
extended their valuable sustained support and encouragement during the year,

Your Directors take this opportunity to recognize and place on record their gratitude and
appreciation for the commitment displayed by all executives, officers and staff at all levels of the
Company. We look forward to your continued support in the future.

For and On behalf of Board of Directors of
M/s Mega Nirman & Industries Limited

Sd /-
Place: New Delhi Niranjan Poddar
Date: 274 Aupust, 2014 Director

DIN: 06450158
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MANAGEMENT DISC USSION & ANALYS, IS

REPORT

future prospeets. In sg doing, the MD&A attempt to provide investors with complete, fair, and
balanced information to help them decide whether tq invest or continue to invest in an entity.

The MD&A report is a powerful vehicle for communicating to shareholders 3 meaningful
assessment of a company's performance, liquidity and future prospects.

OVERVIEW

The Financial Statements have been prepared in compliance with the requirements of the
Companies Act, 2013, guidelines issued by the Securities and Exchange Board of India (SEBI) and
the Generally Accepted Accounting Principles (GAAP) in India. OQur Management accepts '
responsibility for the Integrity and objectivity of these financial statements, as well as for the
various estimates and judgments used th erein, *

and reasonable basis, so that the-financial statements reflect in a true and fair manner the form
and substance of transactions, and reasonably present our state of affairs, profits and cash flows
for the year,

HUMAN RESOURCE

Human Resouree Management (HRM]) is a strategic and comprehensive approach to managing
people and the workplace culture and environment. Effective HRM enables employees to
contribute effectively and productively to the overall company direction and the accomplishment
of the organization's goals and objectives,

HR now focuses on strategic initiatives like mergers and acquisitions, talent management,
succession, planning, industrial and labour relations and diversity and inclusion.

In any enterprise, employees form the principal of an organization. A significant portion of our
management focus is invested in engaging with our employees. We strengthen our talent poaol
providing emplovess with growth and career enhancement Opportunities. Qur Company is
widely acclaimed for jts people development practices and has reinforced its position in this area,
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This, coupled with the ability to attract best talent, provides an economical authority to the
organization.

INTERNAL CONTROL SYSTEM

Internal control system, as defined inaccounting and auditing, is a process for assuring
achievement of an organization's objectives in operational effectiveness and efficiency, reliable
financial reporting, and compliance with laws, regulations and policies. A broad concept, internal
control involves everything that controls risks to an organization.

Management is accountable to the board of directors, which provides governance, guidance and
oversight. Effective board members are objective, capable and inquisitive, They also have

knowledge of the entity's activities and environment, and commit the time necessary to fulfil
their board responsibilities.

Management may be in a position to override controls and ignore or stifle communications from
subordinates, enabling a dishonest management which intentionally misrepresents results to
cover its tracks. A strong, active board, particularly when coupled with effective upward
communications channels and capable financial, legal and internal audit functions, is often best
_ able to identify and correct such a problem.

Internal control systems are implemented to safeguard the Company's assets from loss or
damage, keep constant check on the cost structure, and prevent revenue leakages and to provide
adequate financial and accounting controls and implement accounting standards.

The Internal Audit department together with an independent firm of Chartered Accountants
reviews the effectiveness of the systems and procedures. The internal Auditors evaluate the
adequacy of the internal control systems by analyzing and testing controls and make their
recommendations to the management to improve controls wherever necessary. The system is

improved and modified continuously to meet the changes in business conditions, statutory and
-H.l.iLUI.IIlu.IIH ey LAre e ls.

Our strategy

We seek to further strengthen our position by successfully differentiating our service offerings
and Increasing the scale of our operations. To achieve these goals, we seek to:

* Increase business from existing and new clients

» Expand geographically

» Continue to invest in infrastructure and employees

» Continue to enhance our engagement models and offerings

* Continue to develop deep industry knowledge
¢ Pursue alliances and strategic acquisitions














































































