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N O T I C E 

 

NOTICE IS HEREBY GIVEN THAT THE THIRTY SEVENTH ANNUAL GENERAL 

MEETING OF THE MEMBERS OF ÓSEASPRE CONSULTANTS LIMITED WILL 

BE HELD AT THE ADMINISTRATIVE OFFICE OF THE COMPANY AT C-1, 

WADIA INTERNATIONAL CENTER, PANDURANG BUDHKAR MARG, WORLI, 

MUMBAI - 400025 ON THURSDAY, 26
th

 SEPTEMBER, 2019 AT 3.30 P.M. TO 

TRANSACT THE FOLLOWING BUSINESS: 

 

Ordinary Business: 

 

1. To receive, consider and adopt the Audited Financial Statements of the Company for the 

financial year ended March 31, 2019 together with the Reports of the Board of Directors 

and the Auditors thereon. 

 

2. To appoint a Director in place of Mrs. Bakhtavar Ady Pardiwalla (DIN:06721889), who 

retires by rotation in terms of Section 152(6) of the Companies Act, 2013 and being 

eligible, offers herself for re-appointment.  

 

Special Business: 

 

3. To consider appointment of Mr. Sanjive Arora as the Non-Executive Independent 

Director of the Company 

 

To consider and if thought fit, to pass with or without modification(s), the following 

Resolution as Ordinary Resolution:  

 

“RESOLVED THAT in accordance with the provisions of Sections 149, 150, 152 and 

160 and other applicable provisions, if any, of the Companies Act, 2013 (“the Act”), and 

the Rules made thereunder, read with Schedule IV of the Act and Regulation 16(1)(b) 

and Regulation 17 of SEBI (Listing Obligations and Disclosure Requirements) 

(Amendment) Regulations, 2018 (“Listing Regulations”) (including any statutory 

amendment(s), modification(s) or re-enactment(s) thereof for the time being in force), 

Mr. Sanjive Arora (DIN: 07852459), who was appointed as an Additional Director, 

pursuant to Section 161 of the Act, in the category of Non-Executive Independent 

Director with effect from August 29, 2019, and who has submitted a declaration that he 

meets the criteria for Independence as provided under the Act and the Listing Regulations 

and in respect of whom Company has received a notice in writing under Section 160(1) 

of the Act from a Member proposing his candidature for the office of Director and who 

holds office upto the date of this Annual General Meeting (AGM), be and is hereby 

appointed as a Non-Executive Independent Director of the Company to hold office for a 

term of 5 (five) consecutive years with effect from the conclusion of the ensuing AGM 

till the conclusion of the Forty Second AGM of the Company to be held in the year 2024, 

not liable to retire by rotation” 

 

4. To re-appoint Mr. D. S. Gagrat (DIN: 00017082) as an Independent Director for the 

Second Term 

 

To consider and if thought fit, to pass with or without modification(s), the following 

Resolution as Special Resolution:  
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“RESOLVED THAT Pursuant to the Sections 149, 152 and other applicable provisions 

of the Companies Act, 2013 alongwith the rules made thereunder read with Schedule IV 

to the Companies Act, 2013 (“the Act”) (including any statutory modification(s) or 

enactment thereof for the time being in force) read with Regulation 25 and Regulation 17 

of the Securities and Exchange Board of India (Listing Obligations and Disclosure 

Requirements) (Amendment) Regulations, 2018 (effective from April 1, 2019), Mr. 

Dhun Sorabji Gagrat (DIN: 00017082), an existing Independent Director of the 

Company, who has submitted his declaration of independence under Section 149(6) of 

the Act, Companies (Appointment and Qualification of Directors) Second Amendment 

Rules, 2018 and Regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure 

Requirements) (Amendment) Regulations, 2018 and whose present term of office of five 

years expires on 25
th

 September, 2019, be and is hereby re-appointed as the Non-

Executive Independent Director of the Company for second term of five (5) consecutive 

years with effect from the conclusion of the ensuing AGM till the conclusion of the Forty 

Second AGM of the Company to be held in the year 2024, not liable to retire by rotation. 

 

RESOLVED FURTHER THAT pursuant to Section 196 of the Act and Regulation 

17(1A) of the Listing Regulations, approval of the members of the Company be and is 

hereby granted to Mr. D. S. Gagrat (DIN: 00017082) for continuing to hold office of the 

Non-Executive Independent Director of the Company after attaining the age of 75 

(Seventy Five) years, till his remaining tenure as a Non-Executive Independent Director.” 

 

5. To appoint Mr. J. C. Bham (DIN: 02806038) as the Non-Independent Director of the 

Company: 

 

To consider and if thought fit, to pass with or without modification(s), the following 

Resolution as Ordinary Resolution:  

 

“RESOLVED THAT pursuant to expiry of the first term of appointment as the 

Independent Director of the Company and in compliance with the applicable provisions 

of Sections 149, 150, 152 and 160 and other applicable provisions, if any, of the 

Companies Act, 2013 (“the Act”) read with the Companies (Appointment and 

Qualification of Directors) Rules, 2014 (including any statutory modification(s) or 

amendment(s) thereto or re-enactment(s) thereof for the time being in force), alongwith 

SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended 

from time to time and in accordance with the approval of the Board of Directors of the 

Company, consent of the members be and is hereby given to appoint Mr. J. C. Bham 

(DIN: 02806038) as the Non-Executive Non-Independent Director of the Company with 

effect from the conclusion of this Annual General Meeting of the Company, who will be 

liable to retire by rotation; 

 

6. To appoint Mr. S. Raja (DIN: 03149272) as the Non-Independent Director of the 

Company  

 

To consider and if thought fit, to pass with or without modification(s), the following 

Resolution as Ordinary Resolution:  

 

“RESOLVED THAT pursuant to expiry of the first term of appointment as the 

Independent Director of the Company and in compliance with the applicable provisions 

of Sections 149, 150, 152 and 160 and other applicable provisions, if any, of the 

Companies Act, 2013 (“the Act”) read with the Companies (Appointment and 

Qualification of Directors) Rules, 2014 (including any statutory modification(s) or 

amendment(s) thereto or re-enactment(s) thereof for the time being in force), alongwith 

SEBI (Listing Obligations and Disclosure Requirements) Amendment Regulations, 2018 

and in accordance with the approval of the Board of Directors of the Company, consent  

 

 



of the members be and is hereby given to appoint Mr. S. Raja (DIN: 03149272) as the 

Non-Executive Non-Independent Director of the Company with effect from the 

conclusion of this Annual General Meeting of the Company, who will be liable to retire 

by rotation; 

 

7. To consider appointment of Mr. Ankush Shah as the Manager for the Company 

 

To consider and if thought fit, to pass with or without modification(s), the following 

Resolution as Ordinary Resolution: 

 

“RESOLVED THAT pursuant to the provisions of Sections 2(51), 2(53), 196, 197, 203 

and Schedule V of the Companies Act, 2013 ("the Act") read with other applicable 

provisions of Companies (Appointment and Remuneration of Managerial Personnel) 

Rules, 2014, including any statutory modifications thereof and in accordance with the 

approval of the Board of Directors of the Company, consent of the members be and is 

hereby given to appoint Mr. Ankush Shah, Chartered Accountant (Membership No: 

129834), as the Manager of the Company for a period of five (5) years commencing from 

April 10, 2019 on such terms and conditions and on such remuneration as may be agreed 

to between him and the Board of Directors.” 

 

By Order of the Board of Directors, 

For Oseaspre Consultants Limited 

 

Sd/- 

 

Ganesh S. Pardeshi 

Company Secretary 

  (M. No: A29080) 

     Date: 29
th
 August, 2019 

     Place: Mumbai 

 

     Registered Office: 

     Neville House, 

     J. N. Heredia Marg,  

     Ballard Estate,  

     Mumbai - 400001 

 

Notes: 

 

a. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS 

ENTITLED TO APPOINT PROXY/PROXIES TO ATTEND AND VOTE INSTEAD 

OF HIMSELF/HERSELF AND SUCH PROXY/PROXIES NEED NOT BE A 

MEMBER OF THE COMPANY. A person can act as proxy on behalf of a Member 

upto and not exceeding fifty (50) and holding in the aggregate not more than ten (10) 

percent of the total share capital of the Company carrying voting rights, then such 

proxy shall not act as a proxy for any other person or shareholder. The instrument of 

proxy in order to be effective, should be lodged / deposited at the registered office of 

the Company, duly completed and signed, not less than 48 hours before the 

commencement of the meeting (Proxy form is attached herewith). Proxies submitted on 

behalf of the companies, societies, etc., must be supported by an appropriate resolution/ 

authority, as applicable. 

 

b. An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, setting 

out material facts concerning the business under Item Nos. 3 to 7 of the Notice is 

annexed hereto. 

 

c. Brief resume of the Directors proposed to be appoint under item no. Nos. 2 to 7 nature 

of their expertise in functional areas, names of Companies in which they hold 



Directorships and memberships/Chairmanships of Board Committees and shareholding, 

are mentioned in ‘Annexure - I’ 

 

d.  In view of the circular issued by SEBI, the Electronic Clearing Services (ECS/NECS) 

facility should mandatorily be used by the companies for the distribution of dividend to 

its members. In order to avail the facility of ECS/NECS, members holding shares in 

physical form are requested to provide bank account details to the Company or its 

Registrar and Share Transfer Agents.  

 

Members holding shares in electronic form are hereby informed that bank particulars 

registered against their respective depository accounts will be used by the Company for 

payment of dividend. The Company or its Registrars cannot act on any request received 

directly from the Members holding shares in electronic form for any change of bank 

particulars or bank mandates. Such changes are to be advised only to the Depository 

Participant of the Members 

 

e. In case of joint holders attending the meeting, only such joint holder who is higher in 

the order of names will be entitled to vote. 

 

f. Members are requested to immediately notify any change of address: 

 

(i) to their Depositary Participants (DPs) in respect of their electronic share 

accounts, and  

 

  (ii)  to the Company’s Registrar & Share Transfer Agents (RTA) in respect of their     

                        physical share folios, if any, quoting their folio numbers, at their address given              

                        below:. 

  

 Karvy Fintech Private Limited 

 (Unit: Oseaspre Consultants Limited) 

 Karvy Selenium Tower B, Plot Nos. 31 & 32 | Financial District  

          Nanakramguda |Serilingampally Mandal | Hyderabad, 

 Telangana – 500032, India 

 Telephone number:           +91 40 6716 1627 

 Fax number:                      +91 40 2342 0814 

 E-mail:                               einward.ris@karvy.com 

 

g. Members holding shares in electronic form are hereby informed that bank particulars 

registered against their respective depository accounts will be used by the Company for 

payment of dividend, if any. The Company or its Registrar cannot act on any request 

received directly from the Members holding shares in electronic form with respect to 

any change in bank particulars or bank mandates. Such changes are to be advised only 

to the Depository Participant of the Members. 
 

h. Members holding shares in physical form may avail the facility of nomination in terms 

of Section 72 of the Companies Act, 2013 by nominating a person, in the prescribed 

form, to whom their shares in the Company shall vest in the event of their death. The 

prescribed form can be obtained from the Company’s Office at C-1, Wadia 

International Center, Pandurang Budhkar Marg, Worli, Mumbai - 400025 or from its 

RTA at their aforesaid address.  

 

i. As part of the Company’s Green Initiative, the Company may propose to send 

documents like Notice convening the General Meetings, Financial Statements, 

Directors’ Report, etc. to the  

e-mail address provided by the members. 

 

We request the members to be part of the said ‘Green Initiative’ and to register their 

names for receiving the said documents by electronic mode by mailing us your 
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Registered Folio Number and/or DP ID/Client ID to the dedicated email address at 

oseaspre@gmail.com or by doing login at the RTA website einward@karvy.com to 

register their request. 

 

j. Members intending to require information about the Financial Accounts, to be 

explained at the Meeting are requested to inform the Company at least a week in 

advance of their intention to do so, so that the papers relating thereto may be made 

available. 

 

k. Members/proxies should bring the attendance slip duly filled in for attending the 

Meeting. 

 

l. Voting through electronic means: 

 

I. In compliance with provisions of Section 108 of the Act, Rule 20 of the Companies 

(Management and Administration) Rules, 2014 and Regulation 44 of the SEBI (Listing 

Obligations and Disclosure Requirements) Amendment Regulations, 2018, the 

Company provides to its members, the facility to exercise their right to vote on 

resolutions proposed to be considered at the Thirty Seventh Annual General Meeting 

(AGM) by electronic means and the business may be transacted through e-Voting 

Services. The facility of casting the votes by the members using an electronic voting 

system from a place other than venue of the AGM (“remote e-voting”) will be provided 

by the RTA of the Company. 

 

II. The facility for voting through ballot paper shall also be made available at the AGM 

and the members attending the meeting shall be able to exercise their right to vote at the 

meeting through ballot paper in case they have not casted their vote by remote e-voting. 

 

III. The members who have casted their vote by remote e-voting prior to the AGM may 

also attend the AGM but shall not be entitled to cast their votes again. 

 

IV. The remote e-voting period commences on Monday, September 23, 2019 (9:00 am) and 

ends on Wednesday, September 25, 2019 (5:00 pm). During this period, the members 

of the Company, holding shares either in physical form or in dematerialised form, as on 

the cut-off date of September 19, 2019, may cast their vote by remote e-voting. The 

remote e-voting module shall be disabled for voting by Karvy thereafter. 

  

V. Once the vote on a resolution is cast by the member, such member shall not be allowed 

to change it subsequently. 

 

VI. A person who is not a member as on cut-off date should treat this Notice for 

information purpose only. 

 

VII. The process and manner for remote e-voting is as under: 

 

A. Member whose email IDs are registered with the Company/DPs will receive an 

email from Karvy informing them of their User-ID and Password. Once the 

Members receives the email, he or she will need to go through the following steps 

to complete the e-voting process: 

 

(i) Launch internet browser by typing the URL: https://evoting.karvy.com 

(ii) Enter the login credentials (i.e. User ID and password) which will be sent 

separately. However, if you are already registered with Karvy for e-voting, 

you can use your existing User ID and password for casting your vote. If 

required, please visit https://evoting.karvy.com or contact toll free number 1-

800-3454-001 for your existing password. 

(iii) After entering these details appropriately, click on “LOGIN”. 
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(iv) You will now reach password change Menu wherein you are required to 

mandatorily change your password. The new password shall comprise 

minimum 8 characters with at least one upper case (A-Z), one lower case (az), 

one numeric (0-9) and a special character (@,#,$,etc.). The system will 

prompt you to change your password and update your contact details like 

mobile number, email address, etc. on first login. You may also enter a secret 

question and answer of your choice to retrieve your password in case you 

forget it. It is strongly recommended that you do not share your password with 

any other person and that you take utmost care to keep your password 

confidential.  

(v) You need to login again with the new credentials. 

(vi) On successful login, the system will prompt you to select the E-Voting Event 

Number for Oseaspre Consultants Limited.  

(vii) On the voting page enter the number of shares (which represents the number 

of votes) as on the cut-off date under “FOR/AGAINST” or alternatively, you 

may partially enter any number in “FOR” and partially in “AGAINST” but the 

total number in “FOR/AGAINST” taken together should not exceed your total 

shareholding as on the cut-off date. You may also choose the option 

“ABSTAIN” and the shares held will not be counted under either head.  

(viii) Members holding shares under multiple folios/demat accounts shall choose 

the voting process separately for each of the folios/demat accounts. 

(ix) Voting has to be done for each item of the Notice separately. In case you do 

not desire to cast your vote on any specific item it will be treated as abstained. 

(x) You may then cast your vote by selecting an appropriate option and click on 

“Submit”.  

(xi) A confirmation box will be displayed. Click “OK” to confirm else 

“CANCEL” to modify. Once you confirm, you will not be allowed to modify 

your vote. During the voting period, members can login any number of times 

till they have voted on the Resolution(s).  

(xii) Corporate / Institutional Members (i.e. other than Individuals, HUF, NRI, etc.) 

are also required to send scanned certified true copy (PDF Format) of the 

Board Resolution / Power of Attorney / Authority Letter, etc., together with 

attested specimen signature(s) of the duly authorized representative(s), to the 

Scrutinizer at e-mail ID: practisingcs@vaibhavshahandco.com or 

oseaspre@gmail.com.They may also upload the same in the e-voting module 

in their login. The scanned image of the above mentioned documents should 

be in the naming format “Corporate Name_EVENT NO” 

 

B. In case a member receives physical copy of the Notice of AGM [for members 

whose email IDs are not registered or have requested the physical copy]: 

 

a) Initial password is provided in below format at the bottom of the Attendance 

Slip for the AGM : 

 

USER ID PASSWORD 

 

b) Please follow all steps from Sl. No. (i) to Sl. No. (xii) above to cast vote. 

 

VIII. In case of any query pertaining to e-voting, please visit Help & FAQ’s section available 

at Karvy’s website https://evoting.karvy.com 

 

IX. If the member is already registered with Karvy e-voting platform then he can use his 

existing User ID and password for casting the vote through remote e-voting. 

 

X. You can also update your mobile number and e-mail id in the user profile details of the 

folio which may be used for sending future communication. 
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XI. The voting rights of members shall be in proportion to their shares of the paid up equity 

share capital of the Company as on the cut-off date of September 19, 2019. 

 

XII. Any person who becomes a member of the Company after dispatch of the Notice of the 

Meeting and holding shares as on the cut-off date i.e. September 19, 2019 may obtain 

the User ID and password in the manner as mentioned below:  

 

a) If the mobile number of the member is registered against Folio No. / DP ID Client 

ID, the member may send SMS : MYEPWD <space> E-Voting Event Number + 

Folio No. or DP ID Client ID to 9212993399 

 

Example for NSDL: 

MYEPWD <SPACE> IN12345612345678 

Example for CDSL: 

MYEPWD <SPACE> 1402345612345678 

Example for Physical: 

MYEPWD <SPACE> XXXX1234567890 

 

b) If e-mail address or mobile number of the member is registered against Folio No. / 

DP ID Client ID, then on the home page of https://evoting.karvy.com, the member 

may click “Forgot Password” and enter Folio No. or DP ID Client ID and PAN to 

generate a password. 

 

c) Member may call Karvy’s toll free number 1-800-3454-001.  

 

d) Member may send an e-mail request to evoting@karvy.com. If the member is 

already registered with Karvy e-voting platform then he can use his existing User 

ID and password for casting the vote through remote e-voting. 

 

XIII. A person, whose name is recorded in the register of members or in the register of 

beneficial owners maintained by the depositories as on the cut-off date, viz., September 

19, 2019 only shall be entitled to avail the facility of remote e-voting as well as voting 

at the AGM through ballot paper. 

 

XIV. Mr. Vaibhav Shah, Company Secretary (Membership No. ACS 26121), Proprietor of 

Vaibhav Shah and Company - Mumbai, has been appointed as the Scrutinizer of the 

Company to scrutinize the e-voting process in a fair and transparent manner. 

 

XV. Voting shall be allowed at the end of discussion on the resolutions on which voting is to 

be held with the assistance of Scrutinizer, by use of ballot paper for all those members 

who are present at the AGM but have not cast their votes by availing the remote e-

voting facility. 

 

XVI. The Scrutinizer shall, after the conclusion of voting at the AGM, first count the votes 

cast at the meeting and thereafter unblock the votes cast through remote e-voting in the 

presence of at least two witnesses who are not in the employment of the Company and 

shall make, not later than Forty-Eight hours from the conclusion of the AGM, a 

consolidated Scrutiniser’s report of the total votes cast in favour or against, if any, to 

the Chairman or to a person authorised by the Chairman in writing, who shall 

countersign the same and declare the result of the voting forthwith. 

 

XVII. The results declared along with the report of the Scrutiniser shall be placed on the 

website of the Company www.oseaspre.com and on the website of Karvy immediately 

after the declaration of result by the Chairman or by a person duly authorised. The 

results shall also be immediately forwarded to the BSE Limited, where the equity 

shares of the Company are listed. 
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XVIII. Subject to receipt of requisite number of votes, the Resolutions shall be deemed to have 

been passed on the date of the AGM i.e. September 26, 2019. 

 

 

By Order of the Board of Directors 

For Oseaspre Consultants Limited 

 

Sd/- 

 

Ganesh S. Pardeshi 

Company Secretary 

  (M. No: A29080) 

 

  

Date: 29
th

 August, 2019 

Place: Mumbai 

 

Registered Office: 

Neville House, 

J. N. Heredia Marg,  

Ballard Estate,  

Mumbai 400001 

  



 

   

Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013 setting out 

all material facts relating to special business mentioned in the Notice 

 

Item No. 3 

Pursuant to the provisions of Section 161 of the Companies Act, 2013 and the rules made 

thereunder and subject to the Articles of Association of the Company, the Board of Directors 

of the Company, on the recommendation of the Nomination and Remuneration Committee, at 

its meeting held on August 29, 2019, appointed Mr. Sanjive Arora (DIN: 07852459) as the 

Additional Director in the category of Non-Executive Independent Director of the Company to 

hold office up to the date of this Annual General Meeting (AGM) and recommended to the 

Members of the Company, to appoint him as the Non-Executive Independent Director for a 

term of 5 (Five) consecutive years from the conclusion of this AGM till the AGM to be held in 

the year 2024, in compliance of Sections 149, 150, 152, Schedule IV and other applicable 

provisions of the Companies Act, 2013 and the rules made thereunder read with Securities and 

Exchange Board of India (Listing Obligations and Disclosure Requirements) (Amendment) 

Regulations, 2018. 

 

In terms of Section 160 of the Companies Act, 2013, the Company has received notice in 

writing from a member proposing his candidature for the office of Non-Executive Independent 

Directors of the Company. 

 

The Company has obtained consent letter from Mr. Sanjive Arora with regards to the above 

and relevant declaration under Section 164 of the Companies Act, 2013 pertaining to his non-

disqualification from being appointed as the Director on the Board of the Company. 

 

The Company has also received declarations from Mr. Sanjive Arora for meeting with the 

criteria of independence as prescribed under Section 149 of the Companies Act, 2013 and rules 

made thereunder (“Act”) and applicable provisions of SEBI (Listing Obligations and 

Disclosure Requirements) Regulations, 2015 (“Listing Regulations”).  

 

On the basis of above declarations, the Board is of the opinion that Mr. Sanjive Arora fulfills 

the required conditions specified in the Act and SEBI Regulations and also possesses 

appropriate balance of skills, experience and knowledge so as to enable the Board to discharge 

its functions and duties effectively and is independent of the management. 

 

Brief resume of Mr. Sanjive Arora and other relevant details are provided in the annexure of 

the Notice. 

 

The draft letter for the appointment setting out the terms and conditions of his appointment is 

available for inspection of the members at the Registered Office of the Company on all 

working days of the Company during business hours. 

 

Except Mr. Sanjive Arora, none of the other Directors or Key Managerial Personnel of the 

Company or their relatives is concerned or interested financially or otherwise in this resolution. 

 

The Board recommends resolution set out in Item Nos. 3 of the notice for approval by the 

members. 

 

Item No. 4  

 

Mr. D. S. Gagrat (DIN: 00017082) was appointed as the Independent Director of the 

Company for the first term of Five (5) consecutive years pursuant to the provisions of Section 

149 of the Companies Act, 2013 (the ‘Act’) read with the Companies (Appointment and 

Qualification of Directors) Rules, 2014 and in terms of SEBI (Listing Obligations and 



Disclosure Requirements) Regulations 2015. His term as such is due to expire on 25th 

September, 2019.  

 

Based on his performance evaluation, the Nomination and Remuneration Committee (NRC) 

recommended to the Board of Directors to re-appoint Mr. D. S. Gagrat as the Independent 

Director of the Company for the second term of 5 (five) consecutive years to hold office from 

the conclusion of the Annual General Meeting (AGM) upto the AGM to be held in the year 

2024. Also, given his background, experience and contributions during his tenure, the Board 

opined that the continued association of Mr. D. S. Gagrat would be beneficial to the Company 

and therefore it is desirable to continue to avail his service as the Independent Director on the 

Board of the Company. 

  

Further, in terms of Section 164 of the Act, Mr. D. S. Gagrat is not disqualified from being 

appointed as the Director and has also submitted his declaration with regards to meeting the 

criteria of independence as prescribed under SEBI (Listing Obligations and Disclosure) 

Requirements Regulations, 2015 and Section 149(6) of the Act.  

 

Mr. D. S. Gagrat fulfills the conditions required for being re-appointed as the Independent 

Director on the Board of the Company and is independent of the management.  

 

Pursuant to Section 160 of the Companies Act, 2013, the Company has received notice in 

writing, from a member proposing his re-appointment for the office of Independent Director of 

the Company.  

 

In terms of Section 196 of the Act and Regulation 17(1A) of the Listing Regulations, approval 

of shareholders by means of special resolution is required for appointing or continuing the 

directorship of any Director who has attained seventy five years of age. Since Mr. D. S. Gagrat 

has already attained seventy five years of the age, the Company seeks members’ approval in 

the ensuing AGM for continuing directorship of Mr. Gagrat on the Board of the Company. 

Your Directors, therefore, recommend to re-appoint him as the Independent Director of the 

Company for second term of five (5) consecutive years, not liable to retire by rotation.  

Save and except Mr. D. S. Gagrat and his relatives, none of the other Directors, Key 

Managerial Personnel or their relatives are, in any way, concerned or interested, financially or 

otherwise, in the above Resolution. 

 

The Board recommends resolution set out in Item No. 4 of the notice for approval by the 

members. 

 

Item No. 5  

 

Mr. J. C. Bham (DIN: 2806038) is an associate member of The Institute of Company 

Secretaries of India. He also possesses qualification as a Chartered Accountant. 

  

Mr. Bham has over 50 years of Corporate experience in various areas and majorly including 

conducting of Board meetings / Committee / Shareholders’ meetings, Fund raising (domestic 

as well as international), Joint ventures and acquisitions, Meeting the compliance requirements 

of a listed public company, Property matters (owned & lease), General insurance, and Indirect 

tax matters. 

  

Mr. Bham’s has been associated with the reputed organizations like The Bombay Dyeing & 

Mfg. Co. Limited, Tata Steel Limited and Otis Elevator Company India Limited, wherein he 

held the position of Company Secretary and has contributed tremendously in the business 

activities of the Company. 

  



Outside Directorship: Technojet Consultants Limited, Nowrosjee Wadia & Sons Limited, 

Macrofil Investments Limited, Wadia Techno-Engineering Services Limited, Flora 

Hypermarket Limited, Flora Online Limited and other Companies.  

In lieu of the above and given his background, experience and contributions during his tenure, 

the Board opined that the continued association of Mr. Bham would be beneficial to the 

Company and therefore it is desirable to continue to avail his service as the Non-Executive 

Non-Independent Director on the Board of the Company. 

Save and except Mr. J. C. Bham and his relatives, none of the other Directors, Key Managerial 

Personnel or their relatives are, in any way, concerned or interested, financially or otherwise, in 

the above Resolution. 

The Board recommends resolution set out in Item Nos. 5 of the notice for approval by the 

members. 
 

Item No. 6 

Mr. S. Raja (DIN: 03149272) is a Chartered Accountant and fellow member of The Institute 

of Chartered Accountants of India. He is also holding a Bachelor’s Degree in Science from 

University of Madras. 

            

Mr. S Raja has over 30 years of Corporate experience in various areas including finalization of 

manufacturing accounts, consolidation of accounts, handling corporate issues, in charge of 

Direct & Indirect taxation of corporates as well as individual assessees, internal audits, 

handling PF/SA/Gratuity funds and trusts etc. Mr. S Raja’s has been associated with the 

reputed organizations like Kirloskar Group of companies, Greaves Ltd. and Ambuja Cements 

Limited wherein he held various senior positions.  

  

Outside Directorship: Technojet Consultants Limited, Nowrosjee Wadia & Sons Limited 

(Additional Director) and other companies.     

 

In lieu of the above and given his background, experience and contributions during his tenure, 

the Board opined that the continued association of Mr. S. Raja would be beneficial to the 

Company and therefore it is desirable to continue to avail his service as the Non-Executive 

Non-Independent Director on the Board of the Company. 

Save and except Mr. S. Raja and his relatives, none of the other Directors, Key Managerial 

Personnel or their relatives are, in any way, concerned or interested, financially or otherwise, in 

the above Resolution 

 

The Board recommends resolution set out in Item No. 6 of the notice for approval by the 

members. 

 

Item No. 7 

Pursuant to the applicable provisions of Section 203(1) of the Companies Act, 2013 (“the Act”) 

read with applicable provisions of the Companies (Appointment and Remuneration of 

Managerial Personnel) Rules, 2014, the Board of Directors have appointed Mr. Ankush Shah 

as the Manager for the Company to hold office for a period of five (5) years commencing from 

April 10, 2019.  

Mr. Ankush Shah is a qualified Chartered Accountant bearing Membership No: 129834 and 

possesses adequate experience for being appointed as the Manager of the Company. Also, the 

appointment of Mr. Ankush Shah is in accordance with the provisions of Sections 196, 197, 

203 and Schedule V of the Companies Act, 2013 and the rules made thereunder, as amended 



from time to time and will be considered as the Key Managerial Personnel of the Company. 

Detailed resume of Mr. Ankush Shah is given in the annexure to this notice. 

Save and except Mr. Ankush Shah and his relatives, none of the other Directors, Key 

Managerial Personnel or their relatives are, in any way, concerned or interested, financially or 

otherwise, in the above Resolution 

 

The Board recommends resolution set out in Item No. 7 of the notice for approval by the 

members. 

 

  



 

ANNEXURE - I 

Brief resume of Directors proposed to be Appointed/ Re-appointed 

Item No. 2 

 

Name: Mrs. Bakhtavar Ady Pardiwalla  

Age: 64, has forty three years of experience in the field of administration. 
Date of first appointment on the Board: 09

th
 November, 2015 

No. of Board Meetings attended during the year: Four Board Meetings in the F. Y 2018-19 

Outside Directorship:  Technojet Consultants Limited and Nitapo Holdings Pvt. Ltd. 

Committee Membership: NIL 
Shareholding in the Company: 8,051 shares as on 31

st
 March, 2019. 

 

Item No. 3 

Mr. Sanjive Arora (DOB 08/06/1963) is a B. Com graduate from Delhi University and a qualified 

Company Secretary (FCS)  having  a rich experience of working in corporate sector comprising of 

telecom and power Cables,  Hospitality ,  Real Estate  and Manufacturing segment.  Mr. Arora has 

received many accolades which included best speaker award and was also associated with cultural 

activities at ICSI / ROC office at Mumbai. He has an experience of more than 25 years in Corporate 

Laws, Secretarial, Legal and Financial matters and also handled merger and demerger activities. 

Presently Mr. Arora is heading the Secretarial Department of The Bombay Dyeing and Manufacturing 

Company Ltd. for last three years. 

Item No. 4 

 
Mr. D. S. Gagrat, age 86 years, is a science graduate having over 58 years of experience in handling 

various Manufacturing units. Mr. Gagrat has been actively associated with the Company as the 

Independent Director and his valuable contribution is highly appreciated by the Board. 
 

Item No. 5 
 

Mr. J. C. Bham is an associate member of The Institute of Company Secretaries of India. He is also a 

Chartered Accountant. He has over 50 years of experience in various areas including Conducting of 
Board / Committee of Boards / Shareholders’ meetings, Fund raising (domestic as well as 

international), Joint ventures and acquisitions, Meeting the compliance requirements of a listed public 

company, Property matters (owned & lease), General insurance, and Indirect tax matters. His past 

experience includes Companies like The Bombay Dyeing & Mfg. Co. Limited, Tata Steel Limited and 
Otis Elevator Company India Limited, wherein he held the position of Company Secretary. 

 

Item No. 6 
 

Mr. S. Raja is a Chartered Accountant and fellow member of The Institute of Chartered Accountants of 

India. He is also holding a Bachelor’s Degree in Science from University of Madras. He has over 30 

years of experience in various areas including finalization of manufacturing accounts, consolidation of 

accounts, handling corporate issues, in charge of Direct & Indirect taxation of corporates as well as 

individual assessees, internal audits, handling PF/SA/Gratuity funds and trusts etc. His previous 

assignments include association with Kirloskar group of companies, Greaves Ltd., and Ambuja 

Cements Limited wherein he held various senior positions. 

Item No. 7 

 
Name: Mr. Ankush Shah 

Qualifications: Chartered Accountant 

Date of first appointment on the Board: April 10, 2019 

Outside Directorship:  NIL. 
Committee Membership: NIL 

Shareholding in the Company: NIL 



 

 

  



 

ROUTE MAP 

 

Venue - C-1, Wadia International Center, Pandurang Budhkar Marg, Worli, 

Mumbai - 400 025 

 

 
 

Landmark : Near Bombay Dyeing 

 

Distance from Elphinstone Road Railway Station is 900m and from Parel Railway station is 

1200m.  
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DIRECTORS REPORT TO THE MEMBERS 
 

 

 

 
 

 

The Directors hereby present their Thirty-Seventh Report on the business and operations of the 

Company alongwith the Audited financial statements for the year ended 31
st
 March, 2019. 

These Financials have been prepared in accordance with Indian Accounting Standards (Ind-

AS) as required under the Companies Act, 2013: 

 

1. FINANCIAL RESULTS: 

                                                                                                                         (Amounts in ₹) 

 

 

For the year ended 

31
st
 March, 2019 

For the year ended 

31
st
 March, 2018 

Profit /(Loss) before taxation 1,04,320 (2,88,813) 

Less:  Tax Expense   

          Current tax 20,000 - 

          Deferred Tax - - 

          Income tax of prior years - - 

Profit /(Loss) after taxation 84,320 (2,88,813) 

Add: Balance brought forward from 

earlier year 

71,07,549 73,96,362 

Balance carried to Balance Sheet 71,91,869 71,07,549 
 

      (Previous year figures have been regrouped wherever necessary and have been re-stated as   

       per the Ind AS requirements) 
 

During the year under review, the Company has made Profit before taxation of ₹ 1,04,320/- as  

against the loss of (₹ 2,88,813/-) in the last year. 

 

2. DIVIDEND: 

  

Your Directors have not recommended payment of any dividend for the Financial Year 

2018-19. 

 

3. OPERATIONS: 

 

 The Company has rented its factory premises located at Valsad, Gujarat. 

 

4. HOLDING AND SUBSIDIARIES: 

 The Company does not have any holding, subsidiary, joint venture or associate 

Companies. 

 

5. DEPOSITS: 

The Company has not accepted any deposits from the public in the Financial Year 

2018-19. 

 

6. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND 

FOREIGN EXCHANGE EARNINGS AND OUTGO: 

In view of the nature of activities which are being carried out by your Company, the 

provisions of Section 134(3)(m) of the Companies Act, 2013 read with Rule 8(3) of the 

Companies (Accounts) Rules, 2014, pertaining to the conservation of energy and 

technology absorption, are not applicable to your Company. 

 

There were no Foreign Exchange earnings or outgo during the period. 
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7. RELATED PARTY TRANSACTIONS: 

The Company’s policy on dealing with Related Party Transactions is disclosed on the 

Company’s website at www.oseaspre.com 

 

All transactions entered into with Related Parties as defined under the Companies Act, 

2013 and Regulation 23 of the SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 during the financial year were in the ordinary course of business and 

on an arm’s length basis and do not attract the provisions of Section 188 of the 

Companies Act, 2013.  

 

During the year under review, the Company did not enter into any contract / 

arrangement / transaction with related parties which could be considered material in 

accordance with the related party transactions. The related party transactions are 

disclosed under Note No. 27 of the Notes to the Financial Statements for the year 2018-

19. 

 

8. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS: 

During the year under review, the Company has no outstanding Loans, Guarantees or 

Investments pursuant to Section 186 of the Companies Act, 2013.  

 

9. EXTRACT OF ANNUAL RETURN AS REQUIRED AND PRESCRIBED 

UNDER SECTION 92(3) OF THE COMPANIES ACT, 2013 AND RULES 

MADE THEREUNDER: 

 

Pursuant to the provisions of Section 134(3)(a) and Section 92 of the Companies Act, 

2013 read with Rule 12 of the Companies (Management and Administration) Rules, 

2014 the extract of Annual Return of the Company as at 31st March, 2019 is uploaded 

on the website of the Company at www.oseaspre.com  

 

10. DIRECTORS AND KEY MANGERIAL PERSONNEL: 

The Independent Director of the Company namely, Mr. Girish Advani (DIN: 

05264838) has stepped down from the Board of the Company w.e.f. 29
th
 August, 2019 

due to personal commitments.  

 

On expiry of the first term of five years of appointment as the Independent Director of 

the Company on 25
th

 September, 2019, Mr. J. C. Bham (DIN: 02806038) and Mr. S. 

Raja (DIN: 03149272) have expressed their desire of not seeking re-appointment as the 

Independent Directors for the second term and have shown their willingness to be on 

the Board of the Company as the Non-Independent Non-Executive Directors. The 

Board places on record its appreciation towards the valuable contribution made by them 

during their tenure as the Independent Directors of the Company. 

 

During the year under review, the existing Independent Director of the Company, Mr. 

Dhun Sorabji Gagrat (DIN: 00017082), who was appointed as such by the members of 

the Company at the 32
nd

 Annual General Meeting (AGM) of the Company for a term of 

5 (five) consecutive years which expires on 25
th
 September, 2019, is being re-appointed 

as the Independent Director of the Company in terms of Section 149 of the Companies 

Act, 2013 and the rules made thereunder, for a second term of five (5) consecutive 

years commencing from the conclusion of the ensuing AGM till the AGM to be held in 

the year 2024, not liable to retire by rotation. 

 

The Board has appointed Mr. Sanjive Arora (DIN: 07852459) as the Additional 

Director of the Company with effect from 29
th

 August, 2019, to hold office up to the 

date of ensuing AGM of the Company in terms of Section 161 of the Companies Act, 

2013 (“Act”) and is eligible for appointment. 

 



In line with the applicable provisions of Sections 149, 160 and all other applicable 

provisions of the Companies Act, 2013 along with the rules made thereunder read with 

SEBI Listing Regulations, as amended from time to time, Mr. Sanjive Arora is being 

appointed as the Independent Director of the Company for the term of five (5) 

consecutive years commencing from the conclusion of the ensuing AGM till the AGM 

to be held in the year 2024, not liable to retire by rotation. 

 

The Company has received declarations from all the Directors of the Company 

confirming that they are not disqualified under Section 164(2) of the Companies Act, 

2013 from being appointed as the Directors of the Company and have also affirmed 

compliance with the Wadia Code of Ethics and Business Principles as required under 

Regulation 26(3) of SEBI (LODR) Regulations, 2015. 

 

DIRECTOR RETIRING BY ROTATION 

 

In accordance with the applicable provisions of the Companies Act, 2013, Mrs. 

Bakhtavar Ady Pardiwalla (DIN: 06721889), a Non – Executive Director on the Board 

of the Company, retires by rotation and being eligible has offered herself for re-

appointment. Necessary information for the re-appointment of Mrs. Bakhtavar Ady 

Pardiwalla has been provided in the notice convening the ensuing AGM. During the 

year, the Non-Executive Director of the Company had no pecuniary relationship or 

transactions with the Company.  

 

Your Directors have recommended her reappointment as the Non-Executive Director 

on the Board of the Company.   

 

APPOINTMENT OF MANAGER 

 

The Company has, pursuant to the provisions of Sections 2(51), 2(53), 196, 197, 203 

and Schedule V of the Companies Act, 2013 (“the Act”) read with other applicable 

provisions of Companies (Appointment and Remuneration of Managerial Personnel) 

Rules, 2014, including any statutory modifications thereof, appointed Mr. Ankush 

Shah, Chartered Accountant (Membership No: 129834), as the Manager of the 

Company for a period of five(5) years with effect from April 10, 2019 on such  terms 

and conditions and  on such  remuneration as  may be decided by the Board of the 

Company. 

 

Further, necessary resolutions for the appointment / re-appointment of the aforesaid 

Directors and the Manager have been included in the Notice convening the ensuing 

AGM and requisite details have been provided in the explanatory statement of the 

Notice.  

 

11. MEETING OF THE BOARD OF DIRECTORS 

During the year under review, total Four (4) Board Meetings were held on May 25, 

2018, August 10, 2018, November 2, 2018 and February 7, 2019 respectively. The 

Company has adhered to the timeline of gap required to be maintained between each of 

the Board meetings as prescribed under the Companies Act, 2013. 

 

12. BOARD EVALUATION 
 

The Companies Act, 2013, stipulates evaluation of the performance of the Board, its 

Committees, Individual Directors and the Chairman respectively. 

 

With the objective of enhancing the effectiveness of the Board, the Nomination & 

Remuneration Committee (NRC) has formulated the methodology and criteria to 

evaluate the performance of the Board and the individual Directors of the Company.  

 

The evaluation framework for assessing the performance of Directors comprises of 

various key areas such as attendance at the Board and the Committee Meetings, quality 



of contribution, strategic insights or inputs regarding future growth of the Company and 

its performance, ability to challenge views in a constructive manner, knowledge 

acquired with regard to the Company’s business/activities, understanding of industry 

and global trends, etc. 

 

Pursuant to the provisions of the Companies Act, 2013 and Regulation 17 of Listing 

Regulations, 2015, the Board has carried out an annual performance evaluation of its 

own performance, the Directors individually as well as of the Committees of the Board. 

 

The performance evaluation of the Independent Directors was carried out by the entire 

Board excluding the Director being evaluated. The performance evaluation of the 

Chairman and the Non-Independent Directors was carried out by the Independent 

Directors. Qualitative comments and suggestions of Directors were taken into 

consideration by the Chairman of the Board and the Chairman of the Nomination and 

Remuneration Committee. The Directors have expressed their satisfaction with the 

evaluation process. 

 

The Board reviewed the performance of each of the Directors of the Company and 

expressed its satisfaction on the same. 

 

13. Nomination and Remuneration Policy/ Charter 

The Board has adopted, on recommendation of the Nomination and Remuneration 

Committee, a policy for selection and appointment of Directors, Senior Management 

and their remuneration. The Nomination & Remuneration Charter has been posted on 

the website of the Company at www.oseaspre.com   

 

14.       Independent Directors Meeting 

 

During the year under review, the Independent Directors met on March 26, 2019, inter 

alia, to discuss: 

 

 Evaluation of the performance of the Board as a whole; 

 Evaluation of performance of the Non-Independent Non-Executive Directors and 

Chairman of the Board; 

 To assess the quality, quantity and timelines of the flow of information between the 

Company and the Board that is necessary for the Board to effectively and reasonably 

perform their duties. 

 

All the Independent Directors were present at the meeting. 

 

15. AUDIT COMMITTEE: 

Your Company has constituted the Audit Committee in terms of the requirements of the 

Companies Act, 2013 and the rules made thereunder comprising of three Independent 

Directors namely, Mr. S. Raja, Mr. J. C. Bham and Mr. Girish Advani respectively.  

 

During the year under review, the Committee met four times viz. May 25, 2018, August 

10, 2019, November 02, 2018 and February 07, 2019 respectively.    

 

The Company has established a vigil mechanism through the committee, wherein the 

genuine concerns are expressed by the employees and other Directors. The Company 

has also provided adequate safeguards against victimization of employees and directors 

who express their concerns. The Company has provided the details of the vigil 

mechanism in the Whistle Blower Policy and also posted on the website of the 

Company.  

 

The Audit Committee has been reconstituted due to discontinuance of one of the 

Director from the Company viz. Mr. Girish Advani. The Company has appointed Mr. 

Sanjive Arora (DIN: 07852459) as the additional Director in the category of Non-
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Executive Independent Director on the Board of the Company who shall also be a 

member of the Audit Committee of the Board. Accordingly, the revised composition of 

the committee includes Mr. S. Raja, Mr. D. S. Gagrat and Mr. Sanjive Arora 

respectively.  

 

16. NOMINATION AND REMUNERATION COMMITTEE: 

Your Company has constituted a Nomination and Remuneration Committee (NRC) in 

terms of the requirements of the Companies Act, 2013 and the rules made thereunder 

comprising of three Independent Directors namely, Mr. Girish Advani (Chairman) , Mr. 

J. C. Bham and Mr. S. Raja respectively. The Company has duly complied with the 

provisions of Section 178(1) of the Companies Act, 2013 i.e. majority of its members 

are independent. During the year under review, the Committee met on 26
th
 March, 

2019. 

 

The broad terms of reference of the Nomination and Remuneration Committee 
includes:  

 
 Setup and composition of the Board, its committees.  

 Evaluation of performance of the Board, its committees and Individual Directors.  

 Remuneration for Directors, KMP and other employees.  

 

The NRC has been reconstituted due to discontinuance of one of the Director from the 

Company viz. Mr. Girish Advani. The Company has appointed Mr. Sanjive Arora 

(DIN: 07852459) as the additional Director in the category of Non-Executive 

Independent Director on the Board of the Company who shall also be a member of the 

Committee. Accordingly, the revised composition of the committee includes Mr. 

Sanjive Arora, Mr. J. C. Bham and Mr. D. S. Gagrat and respectively. 
 

17. DIRECTORS’ RESPONSIBILITY STATEMENT: 

Pursuant to Section 134(5) of the Companies Act, 2013, the Board of Directors, to the 

best of their knowledge, confirms that: 

 

1) in the preparation of the Annual Accounts, the applicable accounting standards have 

been  followed and there are no material departures; 

 

2) they have selected such accounting policies and applied them consistently and made 

judgments and estimates that are reasonable and prudent so as to give a true and fair 

view of the state of affairs of the Company at the end of the financial year and of the 

profit of the Company for that period; 

 

3) they 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; 

 

4) they have prepared the Annual Accounts on a going concern basis; and  

 

5) they have devised proper systems to ensure compliance with the provisions of all 

applicable laws and that such systems are adequate and operating effectively. 

 

6) they have laid down internal financial controls to be followed by the Company and 

that such internal financial controls are adequate and are operating effectively. 

 

Based on the framework of internal financial controls and compliance systems 

established and maintained by the Company, work performed by the internal, statutory 

and secretarial auditors and the reviews performed by Management and the relevant 

Board Committees, including the Audit Committee, the Board is of the opinion that the 

Company’s internal financial controls were adequate and effective during the financial 

year 2018-19. 

 



 

18. PARTICULARS OF EMPLOYEES: 

The Information as per Section 197(12) of the Companies Act, 2013, read with Rule 

5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) 

Rules, 2014, forms part of this Report as “Annexure A”.  

 

19. AUDITORS: 

Statutory Auditors 

 

Pursuant to Section 139 of the Companies Act, 2013 and Rules made thereunder, the 

Company at its Annual General Meeting held on 30
th 

September, 2015, appointed M/s. 

Kalyaniwalla & Mistry, Chartered Accountants, Mumbai, (ICAI Registration No. 

104607W) as the statutory Auditor of the Company for a period of five years 

commencing from the 33
rd

 Annual General Meeting (AGM) until the conclusion of the 

38
th
 AGM on such remuneration as may be fixed by the Board, apart from 

reimbursement of out of pocket expenses as may be incurred by them for the purpose of 

audit. 

 

Pursuant to amendments in Section 139 of the Companies Act, 2013, the requirements 

to place the matter relating to such appointment for ratification by members at every 

Annual General Meeting has been done away with. 

  

The Report given by the auditors on the Financial Statement of the Company for F.Y 

2018 – 19 forms part of the Annual Report.  

 

Secretarial Auditors  

 

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and The 

Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, the 

Company has appointed M/s. Parikh & Associates, Company Secretaries in Practice, to 

undertake the Secretarial Audit of the Company. The Report of the Secretarial Auditor 

is annexed herewith as “Annexure B”. 

 

Internal Auditors 

 

The Internal Auditor of the Company - M/s. K. S. Thar & Co., Chartered Accountants 

(Firm Regn No. 110959W), have conducted the internal audit of the Company for the 

F.Y 2018-19. The reports and findings of the Internal Auditor are periodically reviewed 

by the Audit Committee. 

 

20. SIGNIFICANT OR MATERIAL ORDERS PASSED BY THE REGULATORS 

OR COURTS OR TRIBUNALS: 

There have been no significant and material orders passed by the regulators, courts and 

tribunals impacting the going concern status and the Company’s operations in future. 

 

 

21. MATERIAL CHANGES: 

No material changes and commitments affecting the financial position of the Company 

occurred between the end of the financial year of the Company to which this financial 

statement relates up to the date of this report. 

 

22. INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY: 

Internal Audit plays a key role in providing assurance to the Board of Directors with 

respect to the Company having adequate Internal Financial Control Systems. The 

Company has adequate Internal Control System and processes in place with respect to 

its financial statements which provides reasonable assurance and reliability of financial 

reporting and preparation of Financial Statements.  



 

 

The reports and findings of the internal auditor and the internal control system are 

reviewed periodically by the Audit Committee. To maintain its objectivity and 

independence, the Internal Audit function reports to the Chairman of the Audit 

Committee of the Board.  
 

23. INDIAN ACCOUNTING STANDARDS (Ind AS): 

Your Company has adopted Indian Accounting Standards (“Ind AS”) for the 

accounting period beginning from 01
st
 April, 2018 pursuant to Ministry of Corporate 

Affairs Notification dated 16
th
 February, 2015 notifying the Companies (Indian 

Accounting Standard) Rules, 2015. 
 

24. AUDITORS QUALIFICATIONS: 

The Statutory Auditors’ Report does not contain any qualification, reservation or 

adverse remarks.  

However, the Secretarial Auditors had made certain qualification in their report 

regarding non – appointment of a Key Managerial Personnel as required under Section 

203(1) (i) of the Companies Act, 2013. In lieu of this qualification, the Company has 

appointed a Key Managerial Personnel subsequently. 

 

25. RISK MANAGEMENT POLICY: 

The Company has formulated a Risk Assessment & Management Policy, duly reviewed 

by the Audit Committee, establishing the philosophy of the Company towards risk 

identification, analysis and prioritization of risks, development of risk mitigation plans 

and reporting to the Board periodically. The Policy is applicable to all the functions and 

departments of the Company. The said Policy is available on the website of the 

Company at www.oseaspre.com 

 

26. DISCLOSURES AS PER THE SEXUAL HARASSMENT OF WOMEN AT 

WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 

2013: 

 

The Company has zero tolerance for sexual harassment at workplace and has adopted a 

Policy on prevention, prohibition and redressal of sexual harassment at workplace in 

line with the provisions of the Sexual Harassment of Women at Workplace (Prevention, 

Prohibition and Redressal) Act, 2013 and the Rules thereunder for prevention and 

redressal of complaints of sexual harassment at workplace.  
 

The Company has not received any complaint on sexual harassment during the 

financial year 2018-19 

 

27. CODE OF CONDUCT 
 

The Board of Directors has adopted the Code of Ethics and Business Principles for 

Non-Executive Directors as also for the employees including Whole-Time Directors 

and other members of Senior Management. All members of the Board and senior 

management personnel have affirmed compliance with the Code. The said Code has 

been communicated to all the Directors and members of the Senior Management. The 

Code has also been posted on the Company’s website on www.oseaspre.com. 
 

28. PREVENTION OF INSIDER TRADING CODE: 

The Company has adopted a Code of Conduct to regulate, monitor and report trading 

by Designated Persons and code of practices and procedures for fair disclosures of 

unpublished price sensitive information (“Code”) in terms of SEBI (Prohibition of 

Insider Trading) Regulations, 2015 and any statutory amendment (s)/ modification(s) 

thereof. In compliance with the SEBI (Prohibition of Insider Trading) (Amendment) 

Regulations, 2018, (“Amendment Regulations”), Company has amended the Code.  



 

The Code is applicable to Directors, Employees, Designated Persons and other 

Connected Persons of the Company. 
 

29. CORPORATE SOCIAL RESPONSIBILTY:  

The provisions of Section 135 of the Companies Act, 2013 are not applicable to the 

Company and hence the Company is not required to incur any Corporate Social 

Responsibility expenses during the year under review.  

 

30. CORPORATE GOVERNANCE: 

The provisions of Regulation 34 of Securities and Exchange Board of India (Listing 

Obligations and Disclosure Requirements) Regulations, 2015 with respect to the 

Corporate Governance Report is not applicable to the Company. 

 

31. MANAGEMENT DISCUSSION AND ANALYSIS REPORT: 

The provisions of Regulation 34 of Securities and Exchange Board of India (Listing 

Obligations and Disclosure Requirements) Regulations, 2015 with regards to the 

Management Discussion and Analysis Report is not applicable to the Company. 
 

32. COMPLIANCE WITH SECRETARIAL STANDARDS ON BOARD AND 

ANNUAL GENERAL MEETINGS. 

The Company has complied with the Secretarial Standards issued by the Institute of 

Company Secretaries of India on Board meetings and Annual General Meetings. 

 

33. APPRECIATION: 

The Directors express their appreciation to all the employees of the Company for their 

diligence and contribution of their performance. The Directors also record their 

appreciation for the support and co-operation received from franchisees, dealers, 

agents, suppliers, bankers and all other stakeholders. Last but not the least, the 

Directors wish to thank all shareholders for their continued support.   

 

By Order of the Board of Directors 

FOR OSEASPRE CONSULTANTS LIMITED 

                                                                                                             

                                                                                                                                         Sd/- 

___________________ 

 J. C. Bham          

      CHAIRMAN    

                                                                                           DIN: 02806038 

Place:  Mumbai  

Dated: 29
th

 August, 2019 

 

Registered Office: 

Neville House, J. N. Heredia Marg,  

Ballard Estate, Mumbai – 400001 



ANNEXURE A TO DIRECTORS’ REPORT: 

 

DETAILS OF THE REMUNERATION OF DIRECTORS, KMP’S AND EMPLOYEES 

[Pursuant To Section 197(12) of the Companies Act, 2013 read with Rule 5 (1) Of The 

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

 

a. The percentage increase in remuneration of each Director, Chief Financial Officer and 

Company   Secretary during the financial year 2018-19, ratio of the remuneration of each 

Director to the median remuneration of the employees of the Company for the financial 

year 2018-19 and the comparison of remuneration of each Key Managerial Personnel 

(KMP) against the performance of the Company are as under: 

 

Sr. 

No. 

Name of Director/ KMP and 

Designation 

Remuneration 

of 

Director/KMP 

for Financial 

Year 2018-19 

(₹ in Lakh) 

% increase in 

Remuneration in 

the Financial 

Year 

2018-19 

Ratio of 

remuneration 

of 

each 

Director/to 

median 

remuneration 

of 

employees 

1 Mr. J. C. Bham,                                                           

Non-Executive Independent Director xxx xxx 0 

2 Mr. D. S. Gagrat,                                                           

Non-Executive Independent Director xxx xxx 0 

3 Mr. S. Raja,                                                                     

Non-Executive Independent Director xxx xxx 0 

4 Mr. Girish Advani,                                                  

Non-Executive Independent Director xxx xxx 0 

5 Mrs. Bakhtavar A. Pardiwalla,                                        

Non-Executive Director xxx xxx 0 

6 Mr. Ganesh S. Pardeshi, Company 

Secretary and Chief Financial Officer 6.21 5 * 
 

*Since there is no common denomination for the period of 2 years, comparison of 

remuneration of Directors to Employees and comparison of remuneration of KMP against the 

performance of the company cannot be provided. 
 

b. The median remuneration of employees of the Company during the financial year was Rs. 

6.21 lakhs. However keeping 2018-19 as a base year comparison for increase in the 

median remuneration of employees cannot be provided for the current year. 
 

c. There was 1 permanent employee on the rolls of the Company as on March 2019. 
 

d. It is hereby confirmed that the remuneration is paid as per the Remuneration policy of the 

Company. 

 

      FOR OSEASPRE CONSULTANTS LIMITED 

      

       Sd/- 

___________________ 

      J. C. Bham 

    Chairman  

       DIN: 02806038 

 

Place: Mumbai 

Date: 29
th
 August, 2019 













































































OSEASPRE CONSULTANTS LIMITED 
Registered Off: Neville House, J. N. Heredia Marg, Ballard Estate, Mumbai 400 001 

Admin Off: C-1, Wadia International Centre, P. Budhkar Marg, Worli, Mumbai - 400 025 
[CIN:  L74140MH1982PLC027652] [Email:oseaspre@gmail.com] 

[Website: www.oseaspre.com] [Tel Nos: 022 66620000] [Fax Nos: 022 67495200] 
 

PROXY FORM 
 

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies [Management 
and Administration] Rules, 2014] 

 
 
Name and Address of the            : 
Shareholder 
 
 
Email Id     : 
 
Registered Folio No./DP ID &      : 
Client ID 
 
I/We, being the member(s) of __________________________________ shares of the above named 
Company, hereby appoint: 
 
1. Name: __________________________________ resident of _____________________________ 

Email: ___________________________Signature  _______________ or failing him/her, 

 
2. Name: __________________________________ resident of _____________________________ 

Email: ___________________________Signature  _______________ or failing him/her, 

  
3. Name: __________________________________ resident of _____________________________ 

Email: ___________________________Signature  _______________ 

 
as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Annual General 
Meeting of the Company to be held at the Administrative Office of the Company at C-1, Wadia 
International Centre, P. Budhkar Marg, Worli, Mumbai - 400 025 on Thursday, 26

th
 September, 2019 at 

3.30 p.m. and at any adjournment thereof in respect of such resolutions as are indicated on the reverse of 
this page: 
 
  



 
Resolution 

No. 
Resolutions For Against 

                                                      Ordinary Business 

1 To receive, consider and adopt the Audited Balance Sheet as at 
31

st
 March, 2019 and the Statement of Profit and Loss for the 

year ended on that date together with the Reports of the 
Directors and Auditors thereon. 

  

2 Mrs. Bakhtavar Ady Pardiwalla (DIN: 06721889), retires by 
rotation in terms of Section 152 (6) of the Companies Act, 2013. 

  

                                                       Special Business 

3 To consider appointment of Mr. Sanjive Arora (DIN: 07852459) 
as an Non-Executive Independent Director of the Company. 
 

  

4 
 

To re-appoint Mr. D. S. Gagrat (DIN: 00017082) as an 
Independent Director for the Second Term 
 

  

5 To appoint Mr. J. C. Bham (DIN: 02806038) as the Non-
Executive Non-Independent Director of the Company. 
 

  

6 To appoint Mr. S. Raja (DIN: 03149272) as the Non-Executive 
Non-Independent Director of the Company. 
 

  

7 To consider appointment of Mr. Ankush Shah as the Manager for 
the Company. 

  

 
 
 
 

        
 
 
Signed this __________________ day of ________________ 2019 
 
Member’s Folio/DP ID-Client ID No. ___________________________ 
 
 
 
 
____________________                                                                                ____________________ 
 
Signature of the Member                                                                                Signature of Proxy 
 
 
 
 
Notes: 
 

(1) This form of proxy in order to be effective should be duly completed and deposited at the 
Registered Office of the Company not less than 48 hours before the commencement of the 
meeting. 

(2) For the Resolution please refer to the Notice of the 37
th
 Annual General Meeting. 

(3) Please put a ‘X’ in the appropriate column against the resolutions indicated in the Box. If you 
leave the ‘For’ or ‘Against’ column blank against any or all the resolutions, your Proxy will be 
entitled to vote in the manner as he/she thinks appropriate. 

(4) Please complete all details including details of member(s) in above box before submission. 
 

Affix Re. 

1/- 

Revenue 

Stamp  



OSEASPRE CONSULTANTS LIMITED 
Registered Off: Neville House, J. N. Heredia Marg, Ballard Estate, Mumbai 400 001 

Admin Off: C-1, Wadia International Centre, P. Budhkar Marg, Worli, Mumbai - 400 025 
[CIN:  L74140MH1982PLC027652] [Email:oseaspre@gmail.com] 

[Website: www.oseaspre.com] [Tel Nos: 022 66620000] [Fax Nos: 022 67495200] 
 

ATTENDANCE SLIP 
 

ANNUAL GENERAL MEETING – Thursday, 26
th

 September, 2019 
 
 
Name and Address of the            : 
Shareholder 
 
 
Email Id     : 
 
Registered Folio No./DP ID &      : 
Client ID 
 
No. of Shares held                : 
 

Name of the Proxy                        : 
____________________________________________________________________________________ 
(To be filled-in if the Proxy Form has been duly deposited with the Company) 
 
I certify that I am a registered Member/Proxy for the registered Member of the Company. I hereby record 
my presence at the Annual General Meeting of the Company to be held at the Administrative Office of the 
Company at C-1, Wadia International Centre, P. Budhkar Marg, Worli, Mumbai - 400 025 on Thursday, 
26

th
 September, 2019  at 3.30 p.m. 

 
Name of the Member/Proxy Signature of Member/Proxy 
 
 
 
                                                                                      
______________________                                                                     __________________________ 
Name of the Member/Proxy                                                                          Signature of the Member/Proxy 
 
 
 
NOTE: 
 

1) Members/Proxy holders are requested to bring this Attendance Slip to the Meeting and hand over 
the same at the entrance duly signed. 
 

2) Shareholder / Proxy holder desiring to attend the meeting may bring his / her copy of the Notice 
of the Annual General Meeting for reference at the meeting. 

 
3) Kindly refer to the e-voting instructions on the reverse of this page. 

 
 
 
 
 


