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PRITHVI SOFTECH LIMITED

NOTICE TO THE SHAREHOLDERS

Notice is hereby given that the 20th Annual General Meeting of the company will be held on 29th September 2015
at 11.30 a.m.at Namma Veedu Vasantha Bhavan No 2, Poonamallee High Road, Maduravoyal,Chennai 600095,
Varalakshmi Nagar.Opposite MGR University., for transacting the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Balance Sheet of the Company as at 31stMarch 2015, the Profit
and Loss Account for the year ended on that date and the Reports of the Directors and Auditors thereon.

2. To Declare dividend on Equity Shares.

3. To appoint Mr. D Suresh Kumar (DIN No 06691575) , director who is retiring by rotation and being eligible
offers himself for reappointment

4. To ratify appointment of Auditors M/S. CHANDARANA & SANKLECHA (ICAI Registration No.000557S)
Chartered Accountants, Chennai,and to fix their remuneration. The retiring auditors,

SPECIAL BUSINESS:

“Resolved that pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions
read with Schedule IV of the Companies Act, 2013 and the rules made thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force), Ms. Anuradha (DIN 00747419 ),appointed
as an additional director of the company by the Board of Directors with effect from 16/01/2015 in terms of
Section 161 of the Companies Act, 2013 and the Articles of Association of the Company, in the category
of an Independent Director, in respect of whom the Company has received a notice in writing from a member
proposing her candidature for the office of Director, be and is hereby appointed as an Independent Director
of the Company , not liable retire by rotation , to hold office for 5 (five) years for a term commencing from
29/09/2015

6. T i ina the follow , i .

“Resolved that pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions
read with Schedule 1V of the Companies Act, 2013 and the rules made thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force), Mr.PAVAN KUMAR KAVAD (DIN No
07095542 ),appointed as an additional director of the company by the Board of Directors with effect from
16/01/2015 in terms of Section 161 of the Companies Act, 2013 and the Articles of Association of the
Company respect of whom the Company has received a notice in writing from a member proposing his
candidature for the office of Director, be and is hereby appointed as Director of the Company

“Resolved that pursuantto the provisions of Sections 149, 150, 152 and any other applicable
provisions read with Schedule IV of the Companies Act, 2013 and the rules made thereunder

(including any statutory modification(s) orre-enactmentthereofforthe time beinginforce),
Mr. Mahavir Chand (DIN no: 00671041 ),appointed as an additional director of the company by
the Board of Directors with effect from 27/07/2015 in terms of Section 161 of the Companies Act,

2013 and the Articles of Association of the Company, in the category of an Independent Director,

in respect of whom the Company has received a notice in writing from a member proposing her
candidature for the office of Director, be and is hereby appointed as an Independent Director of

the Company , notliable retire by rotation, to hold office for 5 (five) years for a term commencing
from 29/09/2015
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“Resolved that pursuant to the provisions of Section 196 and 197 and any other applicable provisions read
with Schedule V of the Companies Act, 2013 and the rules made thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force), Mr.PAVAN KUMAR KAVAD (DIN No
07095542), be appointed as whole time director of the company for a period of 5 years with effect from
16/01/2015 and he be paid remuneration by way of salary, commission and perquisites in accordance with
Part Il (B)of Schedule XllI of the Act which shall not exceed Rs.2,00,000/- (Rupees Two Lac) per month.
(Including the remuneration to be paid to him in the event of loss of inadequacy of profits in any financial year
during the above said period).”

For and on behalf of the Board

Sd/-
Place: Chennai Ashok Kumar Kavad
Date: 27/07/2015 Managing Director

NOTES:-

1. Any member entitled to attend and vote at the meeting may appoint a proxy to attend and vote instead of
himself. The proxy need not be a member of the company. The proxies should however be deposited at
the registered office of the company not less than 48 hours before the time fixed for the commencement
of the meeting.

2. Aperson can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not
more than ten percent of the total share capital of the Company carrying voting rights. A member holding
more than ten percent of the total share capital of the Company carrying voting rights may appoint a single
person as proxy and such person shall not act as a proxy for any other person or Corporate members
intending to send their authorised representative(s) to attend the Meeting are requested to send to the
Company a certified copy of the Board Resolution authorising their representative to attend and vote on
their behalf at the Meeting.

3. The Statement of material facts pursuant to Section 102(1) of the Companies Act, 2013 in respect of the
Special Business as given in the notice is annexed hereto.

4  The Register of Members of the Company will remain closed from September 22, 2015 to September 29,
2015 (both days inclusive) for annual closing.

5. The Notice of the AGM along with the Attendance Slip and Proxy Form, is being sent by electronic mode
to all members whose email addresses are registered with the Company / Depository Participant(s) unless
a member has requested for a hard copy of the same. For members who have not registered their email
addresses, physical copies of the aforesaid documents are being sent by the permitted mode. We encourage
your participation and request your support in this regard. To receive communications from the Company
in electronic form, please register your e-mail address with your Depository Participant(s) / Registrar and
Share Transfer Agent (RTA) or write to us

6. Members may also note that the notice of the Annual General Meeting and the Annual Report 2015 will
be available on the Company’s Website: www.prithvifx.com

7. Members holding shares in physical form are requested to notify to the Company immediately of any
change in their residential and e-mail address to the Registrar and Transfer Agents:INTEGRATED
ENTERPRISES INDIA LIMITED,2nd Floor, Kences Towers,No.1 RamakrishnanStreet,North Usman
Road,T-Nagar,Chennai — 600 017.Tel : 044-28140801/02/03

3
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8.

10.

1.

12.

13.

(i)

(ii)

Members holding shares in dematerialized form may inform the change in their residential and e-mail
address to their Depository Participants.

Members who are holding shares in identical order of names in more than one account are requested to
intimate to the Company, the ledger folio of such accounts together with the share certificate(s) to enable
the Company to consolidate all the holdings into one account. The share certificate(s) will be returned to
the members after necessary endorsements.

Members | Proxies should bring the attendance slip duly filled in for attending the meeting.

All documents referred to in the accompanying notice and the explanatory statement pursuant to section

102 (1) of the Companies Act, 2013 will be available for inspection at the registered office of the Company
during the business hours on all working days up to the date of declaration of results of the Annual General
Meeting of the Company.

Information pursuant to clause 49 of the Listing Agreement with the stock exchanges in respect of the

Directors seeking appointment | re-appointment at the AGM are furnished in the Corporate Governance
section of the Annual Report and this Notice. The Directors have furnished the requisite consents | declarations
for their appointment / re-appointment.

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended by the Companies (Management and
Administration) Amendment Rules, 2015 and Clause 35B of the Listing Agreement, the Company is pleased
to provide members facility to exercise their right to vote on resolutions proposed to be considered at the
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 National Securities Depository Limited (NSDL).

The facility for voting through ballot paper | polling paper shall be made available at the AGM and the
members attending the meeting who have not cast their vote by remote e-voting shall be able to exercise
their right at the meeting through ballot paper.

(iii) The members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM but

shall not be entitled to cast their vote again.

(iv) The remote e-voting period commences on 26/09/2015 (10:00 am) and ends on 28/09/2015 (5:00 pm).

During this period members’ of the Company, holding shares either in physical form or in dematerialized

form, as on the cut-off date of 23/09/2015, may cast their vote by remote e-voting. The remote e-voting
module shall be disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by the member,
the member shall not be allowed to change it subsequently.

(v) 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 23/09/2015.

(vi) Any person, who acquires shares of the Company and become member of the Company after dispatch of

the notice and holding shares as of the cut-off date i.e. 23/09/2015, may obtain the login ID and password
by sending a request at evoting@nsdl.co.in or to the Company | RTA.
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(viiyHowever, if you are already registered with NSDL for remote e-voting then you can use your existing user
ID and password for casting your vote. If you forgot your password, you can reset your password by “Forgot
User Details | Password” option available on www.evoting.nsdl.com or contact NSDL at the following toll
free no.: 1800-222-990.

(viii)In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members and remote
e-voting user manual for Members available at the downloads section of www.evoting.nsdl.com or call on
toll free no.: 1800-222-990.

(ix) 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(s).

(x) Amember may participate in the AGM even after exercising his right to vote through remote e-voting but
shall not be allowed to vote again at the AGM.

(xi) 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 only shall be entitled to avail the facility of remote
e-voting as well as voting at the AGM through ballot paper.

(xii) Mr. N K BHANSALI ,Practising Company Secretary (Membership No. FCS 3942), Proprietor, M/s. N K
BHANSALI & CO.,Practicing Company Secretaries has been appointed as the Scrutinizer to scrutinize the
voting at the AGM and the remote e-voting process in a fair and transparent manner.

(xiii)The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held,
allow voting with the assistance of Scrutinizer, by use of “Polling Paper” for all those members who are
present at the AGM but have not cast their votes by availing the remote e-voting facility.

(xiv)The Scrutinizer shall after the conclusion of voting at the general meeting, first count the votes cast

Statement of material facts pursuant to Section 102(1) of the Companies Act, 2013

Resolution No.5

The Board of Directors on recommendation vide resolution dated 16/01/2015 co-opted Ms.Anuradha as
additional director in terms of Section 161 of the Companies Act, 2013 with effect from 16/01/2015 in the
category of an Independent Director. She is a Member of ICSI & ICAI

Her knowledge and experience would be immensely beneficial to the Company. Pursuant to the provisions
of Section 161 of the Companies Act, 2013, She holds office up to the date of the ensuing AGM as additional
director in the category of Independent Director. The Company has received notice in writing under the provi
-sions of Section 160 of theCompanies Act, 2013, from a member along with requisite deposit proposing her
candidature for the office of Independent Director under the provisions of Section 149 of the Companies Act,
2013.

Ms. Anuradha is interested in the resolution.
None of the other Directors and Key Managerial Personnel (KMP) of the Company and their relatives are
concerned or interested, financial or otherwise in this resolution except to the extent of their shareholding, if

any.

Information about Ms.Anuradha in accordance with clause 49(VIII) of the Listing Agreement is attached below
and also furnished in corporate governance report annexed to the report by the Board of Directors.
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Resolution No.6

The Board of Directors on recommendation vide resolution dated 16/01/2015 co-opted Mr.Pavan Kumar Kavad
as additional director in terms of Section 161 of the Companies Act, 2013 with effect from 16/01/2015. He is a
B Com corporate secretaryship Graduate and a very enthusiastic personality. He is capable of handling the
operations of the company.

Pursuant to the provisions of Section 161 of the Companies Act, 2013, he holds office up to the date of the
ensuing AGM as additional director. The Company has received notice in writing under the provisions of Section
160 of theCompanies Act, 2013, from a member along with requisite deposit proposing her candidature for
the office of Independent Director under the provisions of Section 149 of the Companies Act, 2013.

Mr Pavan Kumar Kavad and Dr Ashok Kumar Kavad is/ are interested in the resolution.

None of the other Directors and Key Managerial Personnel (KMP) of the Company and their relatives are
concerned or interested, financial or otherwise in this resolution except to the extent of their shareholding, if
any.

Information about Mr.Pavan Kumar Kavad in accordance with clause 49(VIlI) of the Listing Agreement is attached
below and also furnished in corporate governance report annexed to the report by the Board of Directors.

Your directors commend the resolution for adoption.
Resolution No.7

The Board of Directors on recommendation vide resolution dated 27/07/2015 co-opted Mr. Mahavir Chand as
additional director in terms of Section 161 of the Companies Act, 2013 with effect from 27/07/2015 in the
category of an Independent Director.Mr. Mahavirchand is a Member of ICFAI

His knowledge and experience would be immensely beneficial to the Company. Pursuant to the provisions of
Section 161 of the Companies Act, 2013, Mr. MahavirChand holds office up to the date of the ensuing AGM
as additional director in the category of Independent Director. The Company has received notice in writing
under the provisions of Section 160 of theCompanies Act, 2013, from a member along with requisite deposit
proposing the candidature of Mr.Mahavir Chand for the office of Independent Director under the provisions of
Section 149 of the Companies Act, 2013.

Mr. Mahavir Chand is interested in the resolution. None of the other Directors and Key Managerial Personnel
(KMP) of the Company and their relatives are concerned or interested, financial or otherwise in this resolution
except to the extent of their shareholding, if any. Information about Mr. Mahavir Chand, in accordance with
clause 49(VIII) of the Listing Agreement is attached and also furnished in corporate governance report annexed
to the report by the Board of Directors.

Your directors commend the resolution for adoption.
Item No.8

The resolution at Item No.8, of the notice seeks approval of the members in respect of the appointment and
payment of remuneration to him as the whole time Director of the company. The Board of Directors of the
company at its Meeting held on 16/01/2015 has subject to the approval of the Members of the company in
General Meeting and by other approval as may be necessary, appointed him wholetime director for a period
of five years with effect from 16/01/2015 on the remuneration which is also approved and recommended by
the Compensation Committee.




PRITHVI SOFTECH LIMITED

Statement pursuant to sub-clause (iv) of Clause (B) of Section Il of Part Il of Schedule V
of the Companies Act, 2013

|. GENERAL INFORMATION

1

Nature of Industry

FOREIGN EXCHANGE.
11th August,1995.

Collaborations, if any

2 Date of Commencement of Business
- Not Applicable
3 In case of new companies expected
date of commencement of activities
as per project approved by financial
institutions appearing in prospectus
4 Financial Performance 31/03/2015 Income from operation Rs. 860 Lakhs
Profit after Tax Rs. 234 lakhs
(Rs. in lakhs)
Paid-up Share Capital 549
Reserves & Surplus 1298
Total 1847
Less: Investments 212
Preliminary Expenses (To 0
The extent not written off)
Effective Capital as on 31-03-15 1635
6 Foreign investments or NIL

II. INFORMATION ABOUT APPOINTEE:

Mr.Pavan Kumar Kavad

Background details

Mr.Pavan Kumar Kavad 22years, is a graduate
and an enthisiatic entrepreneur. Due to his
continuous thrust for knowledge he pursuing
many courses

Job Profile and his suitability

2 Past Remuneration NA
3 Recognition or awards NA
4 Mr.Pavan Kumar Kavad is entrusted with

substantial powers of management and is
responsible for the general day to day conduct
of the business and affairs of the Company
subject to the superintendence, control and
supervision of the managing director and Board
of Directors of the Company.
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6 Comparative remuneration profile The remuneration, is the minimum as compared
with respect to industry, size of the with that one paid by other companies in the
company, profile of the position and same line of business and of similar size. for a
person professional of his stature and experience.
7 Pecuniary relationship directly or indirectly | He is related to Dr.Ashok Kumar Kavad , director of the
with the Company, or relationship with the | company
managerial person, if any
1 [ll. OTHER INFORMATION NA
Reasons for loss or inadequate
profits
2 Steps taken for improvement Company is taking steps to reduce costs and to increase
sales so as to increase the profits.
3 Expected increase in productivity and The Company expects that improvement in
profits in measurable terms business environment and several steps being
taken to enhance revenue and reduce costs, which
may Yield higher growth in sales and in terms of
Profit.

Appointment of Directors:

Disclosure required under Clause 49 of the Listing Agreement in respect of Directors seeking appointment/
re-appointment at the forthcoming Annual General Meeting of the Company.

Name of Expertise in Qualifica Directorship in | No. shares held in Relationship Chairman/
Director Specific Fune | tions Other Public | the Equity Capital with other Member of
tional Areas Companies of the Company | Directors Committee in
other Public
Limited Com
panies®
Ms.Anuradha | Auditing & ICAI & ICSI | NIL NIL NIL
company law
Mr.Pavan Ku | Finance B.COM CS | NIL 30,720 SON OF DR. | NIL
mar Kavad & Foreign ASHOK KUMAR
exchange KAVAD
regulations
Mr.Mahavir Chartered ICFAI NIL NIL NIL
Chand Financial ana
lyst & software
professional
D SURESH | FINANCE B.COM NIL NIL BROTHER OF| NIL
KUMAR DR. ASHOK
KUMAR KAVAD
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Place: Chennai
Date: 27/07/2015

DIRECTORS’ REPORT FOR THE YEAR ENDED 31ST MARCH, 2015

Dear Shareholders,

For and on behalf of the Board
Sd/-

Ashok Kumar Delichand
Managing Director

We have pleasure in presenting the 20th Annual Report and Audited Statements of Accounts of the Company

for the year ended 31st March, 2015.

PERFORMANCE

The financial results for the year ended 31st March 2015 are as under: Rs. (In Lacs)
Particulars 31.03.2014 31.03.2015
Income 813.32 860.14
Total Expenses 464.31 476.93
Profit before depreciation 349.01 383.22
Depreciation 10.32 25.07
Profit / (loss) before Tax 338.69 358.15
Provision for taxation 113.24 123.65
Balance of profit of brought forward 903.99 1097.47
Profit available for appropriations 225.45 234.51
Appropriations:
Dividends 31.96 33.34
Balance carried forward to Balance Sheet 1097.47 1298.64
Surplus carried to Balance Sheet 1097.47 1298.64

Business Outlook & Prospects

The company had improved its profitability from 225.45 lacs to 234.51 lacs . There was no material change or
commitment, affecting the financial position of the Company between the end of the financial year of the

Company and the date of the report other than those disclosed in the financial statements.

DIVIDEND

The company had declared an interim dividend of Rs.0.50 per share exclusive of dividend tax for the financial
year ended 31st March 2015 which is being recommended as final dividend
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BOARD OF DIRECTORS

The composition of the Board of Directors of the Company and other details related to the board is furnished
in the Corporate Governance Report annexed to this report as “Annexure A

In terms of Section 149 of the Companies Act, 2013 (Act), Ms.Anuradha and Mr.Mahavir Chand were co-opted
to the Board as additional directors

Mr. D Suresh Kumar director is liable to retire by rotation at the ensuing AGM and is eligible for reappointment

Necessary resolutions for the appointment / re-appointment of the aforesaid directors have been included
in the notice convening the ensuing AGM and details of the proposal for appointment / re-appointment are
mentioned in the explanatory statement of the notice.

Your directors commend their appointment / re-appointment.

Mr. V. Krishnaswami, Mr. P Delichand & Mr.V.G Venkatadri resigned from the directorship of the company.
The board placed its warm regards for the services rendered by them during their tenor.

DEPOSITS
Your Company has not accepted any deposits within the meaning of Section 73 of the Companies Act, 2013
and the Companies (Acceptance of Deposits) Rules, 2014.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:
The company has not given any loans or guarantees and made any investments as covered under the
provisions of section 186 of the Companies Act, 2013 during the said financial year.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY:

The Company has an Internal Control System, commensurate with the size, scale and complexity of its
operations. The scope and authority of the Internal Audit function is defined in the Internal Audit Manual.
To maintain its objectivity and independence, the Internal Audit function reports to the Chairman of the Audit
Committee of the Board & to the Chairman & Managing Director.

The Internal Audit Department monitors and evaluates the efficacy and adequacy of internal control

system in the Company, its compliance with operating systems, accounting procedures and policies at all
locations of the Company. Based on the report of internal audit function, process owners undertake corrective
action in their respective areas and thereby strengthen the controls. Significant audit observations and
recommendations along with corrective actions thereon are presented to the Audit Committee of the Board.

STATUTORY AUDITORS

M/S. CHANDARANA & SANKLECHA, (ICAI Registration No.000557S) Chartered Accountants were
appointed as Statutory Auditors at the last Annual General Meeting (AGM) held on 27/09/2014 for a period
of three years i.e until the conclusion of the 22nd AGM. Their appointment is however, subject to ratification

by the members at every AGM.

The Company has received letter from the Statutory Auditors consenting to the re-appointment and
a confirmation to the effect that their appointment, would be within the prescribed limits and that they
do not suffer from any disqualifications under Section 141 of the Companies Act, 2013 and the rules
made thereunder. The Statutory Auditors Report does not contain any qualification, reservation,
adverse remark or disclaimer.

10
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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 N K BHANSALI & Co.,
a firm of Company Secretaries in Practice, to undertake the Secretarial Audit of the Company. The report on

the Secretarial Audit carried out for the year 2014-15 is annexed herewith as ‘Annexure - B'. The Secretarial

Audit Report does not contain any qualification, reservation, adverse remark or disclaimer.

Directors’ Responsibility Statement

In terms of Section 134(3)(c) read with section 134(5) of the Companies Act, 2013, the Directors, to the best

of their knowledge and belief and according to the information and explanations obtained by them, confirm
that they had:

i. followed the applicable accounting standards in the preparation of the financial statements for the financial
year 2014-15 and there are no material departures;

ii. selected such accounting policies and applied them consistently and made judgments and estimates that
were 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 the year under review;

ii. 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, preventing and detecting fraud and
other irregularities and

iv. prepared the financial statements for the financial year on a ‘going concern’ basis.

v. laid down internal financial controls to be followed by the Company and such internal financial controls
were adequate and were operating effectively.

vi. devised proper systems to ensure compliance with the provisions of all applicable laws and such systems
were adequate and operating effectively.

BUSINESS RISK MANAGEMENT

Pursuant to section 134 (3) (n) of the Companies Act, 2013 & Clause 49 of the listing agreement , the company
has constituted a business risk management committee. The details of the committee and its terms of reference
are set out in the corporate governance report forming part of the Boards report.

At present the company has not identified any element of risk which may threaten the existence of the company.

PARTICULARS OF EMPLOYEES

Section 197 read with rule 5 of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 in respect of employees of the Company is not applicable as the directors have not drawn any
remuneration during the year ended 31/03/2015 .

CORPORATE GOVERNANCE REPORT

Your Company has complied with the corporate governance requirements as stipulated under clause 49 of the
listing agreement. Detailed report on the compliance and a certificate by the Statutory Auditors forms part of
this report

Other disclosures
a) The Internal control systems and adequacy are discussed in detail in the Management Discussion and
Analysis annexed to the Directors Report.

b) The details forming part of the extract of the Annual Return in form MGT-9 is annexed herewith as ‘Annexure
C.

11
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¢) Particulars of employees :

The information required pursuant to Section 197 read with Rule, 5 of The Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 in respect of employees of the Company is attached as
annexure D

d) Particulars regarding Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and
Expenditure Energy conservation, technology absorption and foreign exchange earnings and outgo

e) The information on conservation of energy, technology absorption and foreign exchange earnings and outgo
stipulated under Section 134(3)(m) of the Companies Act 2013 read with Rule 8 of the Companies (Accounts)
Rules, 2014 is NIL

f) Disclosure under the sexual harassment of women at workplace (prevention, prohibition and redressal) act,
2013. The company has in place an Anti-Sexual Harassment Policy in line with the requirements of the Sexual
Harassment of women at the workplace (Prevention, Prohibition and Redressal) Act, 2013. Internal Complaints
Committee (ICC) has been set up to redress complaints received regarding sexual harassment. All employees
(permanent, contractual, temporary, trainees) are covered under this policy. The following is a summary of
sexual harassment complaints received and disposed off during the year 2014-15

a. No. of complaints received: Nil b. No of complaints disposed off: nil

ACKNOWLEDGEMENTS:

Your directors would like to express their grateful appreciation for the support and co-operation of all stakehold -
ers. At the very heart of our success and our ability to deliver quality service and satisfaction is the consider -
able skill and motivation of our employees. On behalf of all the company’s stakeholders who benefit from the
hard work of the employees, the Board would like to express its sincere appreciation and gratitude.

For and on behalf of the Board

Sd/-
Place: Chennai (Mr.Deenadayalan K N)
Date :27/07/2015 Chairman

MANAGEMENT DISCUSSION AND ANALYSIS SCENARIO

Market Scenario

Our company is one of the pioneers in Foreign Exchange Business our Company’s identity in the industry is
well established.

Performance review
During the year ,the company had achieved a turnover of Rs.8.60 crores as compared to Rs.8.13 crores in
the last year and made a profit of Rs.2.34 crores as compared to Rs.2.25 crores in the previous year.

Risk &Concerns
The main risk to which the company is exposed is competition from the various competitors and the number
of clientele, the company serves.

12
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INTERNAL CONTROLS AND SYSTEMS

PRITHVI SOFTECH LIMITED has an adequate system of internal control in place which has been designed
to provide a reasonable assurance with regard to maintaining of proper accounting controls, monitoring of
operations, protecting assets from unauthorized use or losses, compliance with regulations and for ensuring
reliability of financial reporting.

Risk Management Framework

The Company has a Risk Management Framework, which provides the mechanism for risk assessment and
mitigation. The Risk Management Committee (RMC) of the Company comprises the Managing Director, the
Executive Director and members of senior management. During the year, the RMC reviewed the risks associated
with the business of the Company, its root causes and the efficacy of the measures taken to mitigate the

same. Thereafter, the Audit Committee and the Board of Directors also reviewed the key risks associated with
the business of the Company, the procedures adopted to assess the risks and efficacy of mitigation measures.

CAUTIONARY STATEMENT

Statements in this Management Discussion and Analysis Report describing the Company’s objectives, projections,
estimates and expectations may be‘forward looking statements’ within the meaning of applicable laws

and regulations. Actual results might differ substantially or materially from those expressed or implied. Important
developments that could affect the Company’s operations include significant changes in political and economic
environment in India and key markets abroad, tax laws, litigation, labour relations and interest costs.

REPORT OF THE DIRECTORS ON CORPORATE GOVERNANCE
Prithvi Softech Limited Philosophy On Corporate Governance :

PRITHVI SOFTECH LIMITED has been fortunate to have a strong set of values drawn from its promoter at

Prithvi Softech Limited. We have the highest importance to elements of good corporate governances like

transparency, accountability and responsibility in every sphere of management practice be it with customers,
shareholders, regulators, government, bankers, vendors or staff members. With emphasis on transparency ,
integrity and accountability, the board of directors adopted the principles of good corporate governance by
setting up an Audit committee, Shareholder’s Grievance Committee and Compensation Committee

2. BOARD OF DIRECTORS
Composition

The Board of Directors comprises of 6 directors, all bring in a wide range of skills and experience to the board.
All the directors of the Company, except the Managing Director and the Executive Director ,are non-executive
directors of which 3 directors are independent directors. Independent directors’ are directors who, apart from
receiving directors’ remuneration, do not have any other material pecuniary relationship or transactions with
the Company, its promoters, its management or its subsidiaries, which, in the opinion of the board, may affect
independence of judgment of the director.

All directors are appointed by the members of the Company. The composition of the board is in conformity
with Clause 49 | (A) of the listing agreement. As per the Listing Agreement, no director can be a memberin
more than 10 committees or act as chairman of more than 5 committees across all public companies in which
he is a director. Details of the Board of Directors in terms of their directorships/ memberships in committees
(only audit and investor grievance) of public companies (excluding PRITHVI SOFTECH LIMTED) are detailed
below.
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Responsibilities

The board of directors represents the interest of the company’s shareholders, in optimising long-term value
by providing the management with guidance and strategic direction on the shareholders’ behalf. The board
has a formal schedule of matters reserved for its consideration and decision, which includes reviewing corporate
performance, ensuring adequate availability of financial resources, regulatory compliance, safeguard interest
of shareholders and reporting to shareholders.

Role of Independent directors

The independent directors play an important role in deliberations at the board meetings and bring to the
Company their wide experience in the fields of finance, accountancy, law and public policy. The Audit Committee
consists largely of independent directors. Board members ensure that their other responsibilities do not
materially impact their responsibility as a director of PRITHVI SOFTECH LIMITED

Board Meetings

I. The meetings of the Board of Directors are generally held at the Registered Office of the company Meetings
are generally scheduled well in advance. The board meets at least once a quarter to review the quarterly
performance and the financial results. The members of the board have access to all information of the Company

and are free to recommend inclusion of any matter in the agenda for discussion.

Il Six board meetings were held during the year on 30/05/2014 , 06/08/2014 , 08/11/2014 , 16/01/2015,
14/02/2015 and on 31/03/2015

lll Attendance in the board meeting:

Name of Directors No. of meetings held No. of meetings attended
Dr. Ashok Kumar Kavad
Mr. Deendayalan K N

Mr. Suresh Kumar

Mr. Pavan kumar kavad*

Ms. Anuradha jayaraman®

DIN|IN|IO|O |
aln IOl o

Mr.V. Krishnasawmi
* Appointed on 16.01.2015

None of the directors holds any director-ships /committee member-ships/ (chairman-ship) in any other public
companies

IV.DIRECTORS SEEKING REAPPOINTMENT

The required information regarding the details of director who is seeking appointment or reappointment is set
out in the notes to the notice.

V.DISCLOSURE OF DIRECTOR’S INTERESTS IN TRANSACTION WITH THE COMPANY

None of the non-executive directors had any pecuniary relationship or transaction with the company pursuant
to the provisions of Clause 49 VII (D) of the Listing Agreement.
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