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NOTICE

Notice is hereby given that the 30th  Annual General Meeting of Ventura Guaranty Limited will be
held on September 30, 2014 at C-112/116, Kailash Industrial Complex, Building No. 1, Parksite,
Vikhroli (West), Mumbai – 400079 at 4.00 p.m  to transact the following business:

Ordinary business

1) To receive, consider, approve and adopt the Audited Balance Sheet as at March 31, 2014 and
the Statement of Profit and Loss for the year ended on that date, both on Standalone and
Consolidated basis together with the Reports of the Board of Directors and Auditors thereon.

2) To declare dividend for the Financial Year ended March 31, 2014.
3) To appoint a Director in place of Mrs. Saroja Malik, who retires by rotation and being eligible,

offers herself for re-appointment.
4) To appoint a Director in place of  Mr.  Jaidev Rajnikant Shroff,  who retires by rotation and

being eligible, offers himself for re-appointment.
5)   To  consider  and  if  thought  fit,  to  pass,  with  or  without  modification(s),  the  following

resolution as an Ordinary Resolution:

“RESOLVED  THAT pursuant  to  Section  139  and  section  140  (as  applicable)  of  the
Companies Act, 2013 and all other applicable provisions, if any, M/s. Dixit Dattatray &
Associates,  Chartered  Accountants,  Mumbai  (ICAI  Registration  No.  102665W),  the
retiring Auditors of the Company, being eligible for re-appointment, be and are hereby re-
appointed as Auditors of the Company, to hold office from the conclusion of this Annual
General Meeting up to conclusion of next Annual General Meeting on such remuneration
as shall be fixed by the Board of Directors.”

SPECIAL BUSINESS:

6) Appointment of Mr. Ganesh Acharya as an Independent Director:

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

“RESOLVED  THAT pursuant  to  the  provisions  of  Sections  149,  152  and  any  other
applicable provisions of the Companies Act, 2013 (‘the Act’) and the rules made there
under  (including  any  statutory  modification(s)  or  re-enactment  thereof  for  the  time
being in force) read with Schedule IV to the Act, Mr. Ganesh Acharya (DIN : 00702346), a
non-executive  Independent Director of  the Company who has submitted a declaration
that he meets the criteria for independence as provided in section 149(6) of the Act and
in respect of whom the Company has received a notice in writing under Section 160 of
the Act from a member proposing his candidature for the office of Director, be and is
hereby  appointed  as  an Independent  Director  of  the  Company  to  hold  office  for  five
consecutive years.”

7) Appointment of Mr. Ashish Nanda as an Independent Director:



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

“RESOLVED  THAT pursuant  to  the  provisions  of  Sections  149,  152  and  any  other
applicable provisions of the Companies Act, 2013 (‘the Act’) and the rules made there
under  (including  any  statutory  modification(s)  or  re-enactment  thereof  for  the  time
being in force) read with Schedule IV to the Act, Mr. Ashish Nanda (DIN :03163927), a
non-executive  Independent Director of  the Company who has submitted a declaration
that he meets the criteria for independence as provided in section 149(6) of the Act and
in respect of whom the Company has received a notice in writing under Section 160 of
the Act from a member proposing his candidature for the office of Director, be and is
hereby  appointed  as  an Independent  Director  of  the  Company  to  hold  office  for  five
consecutive years.”

8) Appointment of Mr. Sridhar Vaidyanathan as an Independent Director:

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

“RESOLVED  THAT pursuant  to  the  provisions  of  Sections  149,  152  and  any  other
applicable provisions of the Companies Act, 2013 (‘the Act’) and the rules made there
under  (including  any  statutory  modification(s)  or  re-enactment  thereof  for  the  time
being  in  force)  read  with  Schedule  IV  to  the  Act,  Mr.  Sridhar  Vaidyanathan
(DIN:05242265),  a  non-executive  Independent  Director  of  the  Company  who  has
submitted  a  declaration  that  he  meets  the  criteria  for  independence  as  provided  in
section 149(6) of the Act and in respect of whom the Company has received a notice in
writing under Section 160 of the Act from a member proposing his candidature for the
office of Director, be and is hereby appointed as an Independent Director of the Company
to hold office for five consecutive years.”

9) Change of place of keeping of Statutory Registers

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

“RESOLVED THAT  pursuant to the  provisions  of  Section 88,  94 and other applicable
provisions, if any, of the Companies Act, 2013 and the rules made thereunder (including
any statutory modification(s) for the time being in force), consent of the Company be and
is hereby accorded to maintain and keep the Company’s Register of Members, Index of
Members, Register and Index of Debenture Holders, if any, Register of Security-holders
and  all  other  documents/records  in  relation  thereto,  be  so  kept  at  the  office  of  the
Registrar  and  Share  Transfer  Agents  of  the  Company,  M/s  Bigshare  Services  Private
Limited situated at  E-2/3,  Ansa Industrial  Estate,  Sakivihar  Road,  Saki-Naka,  Andheri
(East), Mumbai-400072.”



“RESOLVED FURTHER THAT the above mentioned Registers / documents / records be
also  maintained  at  the  Corporate  Office  of  the  Company  situated  at  C-112,  Kailash
Industrial Complex, Building No. 1, Park Site, Off L.B.S. Marg, Vikhroli (West), Mumbai-
400079.”

“RESOLVED FURTHER THAT  the Board of Directors or any Committee thereof of the
Company be and are hereby authorised to do all such things and take all such actions as
may be required from time to time for giving effect to the above resolution and matters
related thereto.”

     For and on behalf of the Board of Directors

Sd/-

Place: Mumbai  HEMANT MAJETHIA
Dated: September 03, 2014                                        DIRECTOR



NOTES

1. The Explanatory Statement as required under Section 102 of the Companies Act,
2013 is annexed hereto.

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED
TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF / HERSELF
AND THE PROXY NEED NOT BE A MEMBER.

3. A person can act  as  a  proxy on behalf  of  members  not  exceeding fifty  (50)  and
holding in the aggregate not more than ten percent of the total share capital of the
Company.  A  member  holding  more  than  10%  of  the  total  share  capital  of  the
company may appoint a single person as proxy and such person shall not act as a
proxy for any other person or shareholder.

4. The instrument  appointing  a  proxy,  duly  completed,  must  be  deposited with  the
Company  at  its  Registered  Office  not  less  than  48  hours  before  the  time  of
commencement of the Meeting. A proxy form is enclosed herewith.

5. Pursuant to the provisions of Section 105(8) of the Companies Act, 2013, during the
period  beginning  24  hours  before  the  time  fixed  for  the  commencement  of  the
Meeting and ending with the conclusion of the meeting, a member would be entitled
to inspect the proxies lodged at any time during the business hours of the Company,
provided that not less than three days of notice in writing is given to the Company.

6. Members / Proxies should bring the duly filled Attendance Slip enclosed herewith to
attend the meeting along with their copy of Annual Report.

7. Corporate Members intending to send their authorized representatives to attend the
meeting are requested to send to the Company a duly certified copy of the Board
Resolution pursuant to Section 113 of the Companies Act, 2013 authorizing their
representative to attend and vote on their behalf at the meeting.

8. The Register of Directors and their shareholding, maintained under Section 170 of
the  Companies Act,  2013 will  be available  for  inspection by the  members at  the
Annual  General  Meeting  of  the  Company.

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

9. The Register of Members and the Share Transfer Books of the Company will remain
closed from September 26, 2014 to September 30, 2014 (both days inclusive) for the



purpose of Annual General Meeting and payment of dividend.

10. The dividend on Equity Shares of the Company as recommended by the Board of
Directors of the Company at its meeting held on May 30, 2014, when approved by
shareholders at the ensuing Annual General Meeting will be paid within a period of
30 days from the date of declaration (subject to the provisions of Companies Act,
2013) to those shareholders:-

a) whose names appear as Beneficial Owners as at the close of business hours on
September 25 , 2014 as per the list made available by the National Securities
Depository  Limited  and  the  Central  Depository  Services  (India)  Limited  in
respect of the shares held in electronic form; and

b) whose names appear as members after giving effect to the valid share transfers
in physical form lodged with the Company / its Registrar and Transfer Agent on
or before the close of business hours on September 25, 2014 in respect of shares
held in physical form.

11. Pursuant to Section 72 of the Companies Act, 2013, members are entitled to make a
nomination in respect of shares held by them in physical form. Members desirous of
making nominations may procure the prescribed Form SH-13 from the Registrar and
Transfer  Agent  of  the  Company.  Members  holding  shares  in  electronic  form may
contact their respective depository participants for availing the said facility.

12. The Securities and Exchange Board of India (SEBI) has mandated the submission of
the Permanent Account Number (PAN) by every participant in the securities market.
Members holding shares in electronic form are, therefore, requested to submit their
PAN to their  Depository Participant(s).  Members holding shares in physical  form
shall submit their PAN details to the Company.

13. Disclosure  pursuant  to  Clause  49  of  the  Listing  Agreement  with  respect  to  the
Directors seeking appointment / re-appointment at the forthcoming Annual General
Meeting is provided in the Report on Corporate Governance forming part of Annual
Report.

14. The  Government  took  a  ‘Green  Initiative  in  Corporate  Governance’  in  2011  by
allowing the Companies to service the documents to its members through electronic
mode. Accordingly, the Notice of the Annual General Meeting and instructions for E-
voting, along with the Attendance Slip and Proxy Form, are being sent by electronic
mode to all the members whose E-mail Addresses are registered with the Company /
Depository  Participant(s)  for  communication  purposes,  unless  any  member  has
requested for a hard copy of the same. For members who have not registered their E-
mail  Addresses, physical copies of the aforesaid documents are being sent by the
permitted mode.



15. Members  may  also  note  that  the  Notice  of  the  Annual  General  Meeting  and  the
Annual  Report  2013-14  will  be  available  on  the  Company’s  website
www.venturaguaranty.com. The physical copies of the aforesaid documents will also
be  available  at  the  Company’s  registered  office  for  inspection  during  normal
business hours on working days. Members, who have any queries, may write to us at
investors.vgl@ventura1.com.

16. Members desiring any information relating to Annual Accounts of the Company for
the year ended March 31, 2014 are requested to write to the Company atleast 5 days
before the date of Annual General Meeting, so as to enable the management to keep
information ready.

17. The Company has received Notice under section 141(3)(g) of the Companies Act,
2013  from the  Statutory  Auditors  of  the  Company,  namely,  M/s.  Dixit  Dattatray  &
Associates, Chartered Accountants, Mumbai (ICAI Registration No. 102665W) , confirming
that their appointment if made, will be within the prescribed limits as per section
141(3)(g) of the Companies Act, 2013.

18. VOTING THROUGH ELECTRONIC MEANS

In compliance with provisions of Section 108 of the Act, Rule 20 of the Companies
(Management  and  Administration)  Rules,  2014,  and  clause  35B  of  the  Listing
Agreement, the Company is pleased to provide to its members, the facility to exercise
their right to vote at the Annual General Meeting (AGM) by electronic means and all
business  may  be  transacted  through  e-voting  Services  provided  by  Central
Depository Services Limited (CDSL).

 The instructions for e-voting are as under:

A. The shareholders of the Company holding shares either in physical form or in
dematerialized form, as on closing hours of business, on August 29, 2014 (Record
Date) may cast their vote electronically.

B. The shareholders shall have one vote per equity share held by them. The facility
of e-voting would be provided once for every folio/ client ID, irrespective of the
number of joint holders.

C. The  Company  has  appointed  Mr.  Dattatray  B.  Dixit,  practicing  Chartered
Accountant, as the scrutinizer for conducting the e-voting process in the fair and
transparent manner.

D. The scrutinizer will submit his final report to Chairman of the Company within
three working days after the conclusion of e-voting period.

E. The results of annual general meeting shall be declared by the Chairman or his
authorized representative or anyone Director of the Company on/ or after annual
general meeting within the prescribed time limits.

F. The result of the e-voting will also be placed at the website of the Company viz.

http://www.venturaguaranty.com./
http://www.venturaguaranty.com./


www.venturaguaranty.com and also on www.cdslindia.com.
G. The scrutinizer’s decision on the validity of e-voting will be final.

Instructions of Voting through electronic mode
A. In case of members receiving e-mail:

i. If  you  are  holding  shares  in  demat  form  and  have  earlier  logged  on  to
www.evotingindia.com and  casted  your  vote  for  Electronic  Voting  Sequence
Number (EVSN) of any Company, then your existing login id and password are to
be used.

ii. If  you have forgotten the password then enter the User ID and Captcha Code.
Then, click on forgot password & enter the details as prompted by the system.

Procedure for shareholders casting their vote electronically for the first time:
i. To  initiate  the  voting  process,  log  on  to  the  e-voting  website

www.evotingindia.com.
ii. Click on “Shareholders” tab to cast your votes.

iii. Thereafter,  select  the  relevant  Electronic  Voting  Sequence  Number  (EVSN)
alongwith “Company Name” from the drop down menu and click on “SUBMIT” for
voting.

iv. Now, fill up the following details in the appropriate boxes:

For Members holding shares in
Demat Form

For Members holding
shares in Physical Form

User ID
For NSDL: 8 Character DP ID
followed by 8 Digits Client ID
For CDSL: 16 digits beneficiary ID

Folio Number registered
with the Company

PAN

Enter your 10 digit alpha-numeric *PAN issued by Income Tax
Department  when  prompted  by  the  system  while  e-voting
(applicable  for  both  demat  shareholders  as  well  as  physical
shareholders)

Dividend Bank Details

Enter your bank account number for the purpose of dividend
as  registered  with  your  depository  participant  in  case  of
electronic shares or with the company in respect of physical
shares.

DOB
Enter your date of birth as recorded in your Demat account or
in the company records in respect of your shareholding in the
Company.

* Members who have not updated their PAN with the Company/ Depository Participant
are requested to use first two characters of the first name and remaining eight digits
from the sequence number. If the sequence number is less than eight digit the remaining
digits should be padded with the relevant number of zero (0) from the left. Eg. If your
name is Ramesh Kumar with sequence number 1 then enter RA00000001 in the PAN

http://www.evotingindia.com/
http://www.evotingindia.com/
http://www.cdslindia.com/
http://www.venturaguaranty.com/


field.

v. After entering these details appropriately, click on “SUBMIT” tab.
vi. Members holding shares in physical  form will  then reach directly to the EVSN

selection screen. However, members holding shares in Demat form will now reach
‘Password Change’ menu wherein they are required to mandatorily change their
login password in the new password field. The new password has to be minimum
eight characters consisting of at least one upper case (A-Z), one lower case (a-z),
one numeric value (0-9) and a special character (@ # $ % & *). Kindly note that
this password is to be also used by the demat holders for voting for resolutions of
any other company on which they are eligible to vote, provided that company opts
for e-voting through CDSL platform. It is strongly recommended not to share your
password with any other person and take utmost care to keep your password
confidential.

vii. For Members holding shares in physical form, the details can be used only for e-
voting on the resolutions contained in this Notice.

viii. Now select the relevant Electronic Voting Sequence Number (EVSN) alongwith
“Company Name” on which you choose to vote.

ix. On the voting page, you will see “Resolution Description” and against the same the
option “YES/NO” for voting. Select the option “YES” or “NO” as desired. The option
“YES” implies that you assent to the resolution and option “NO” implies that you
dissent to the resolution.

x. Click on the “Resolutions File Link” if you wish to view the entire resolutions.
xi. After selecting the resolution you have decided to vote on, click on “SUBMIT”. A

confirmation box will be displayed. If you wish to confirm your vote, click on “OK”,
else to change your vote, click on “CANCEL” and accordingly modify your vote.

xii. Once you confirm your vote on the resolution, you will not be allowed to modify
your vote.

xiii. You can also take out print of the voting done by you by clicking on “Click here to
print” option on the voting page.

B.  In case of members receiving the physical copy of notice of the annual general
meeting (for members whose e-mail ids are not registered with the company/
depository participant(s) or requesting physical copy)

xiv. Please follow all steps from sl. no. (i) to sl. no. (xiii) above, to cast vote.

C. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to
log on to www.evotingindia.co.in and register themselves, link their account which
they wish to vote on and then cast their vote. They should upload a scanned copy of
the Board Resolution in PDF format in the system for the scrutinizer to verify the
vote.

D. The voting period begins on 9.00 a.m., Wednesday, September 24, 2014 and ends on
5.30  p.m.,  Friday,  September  26,  2014.  During  this  period  shareholders  of  the
Company, holding shares either in physical form or in dematerialized form, as on the



cut-off  date  of  August  29,  2014,  may  cast  their  vote  electronically.  The  e-voting
module shall be disabled by CDSL for voting thereafter. Once the vote on a resolution
is  cast  by  the  shareholder,  the  shareholder  shall  not  be  allowed  to  change  it
subsequently.

E. In  case  you  have  any  queries  or  issues  regarding  e-voting,  you  may  refer  the
Frequently  Asked  Questions  (“FAQs”)  and  e-voting  manual  available  at
www.evotingindia.com  under  “Help”  section  or  write  an  email  to
helpdesk.evoting@cdslindia.com



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

Item No. 6 to 8:
In compliance with the requirements of the clause of clause 49 of the Listing Agreements
the  Company  had  appointed  Mr.  Ganesh Acharya,  Mr.  Ashish  Nanda  and  Mr.  Sridhar
Vaidyanathan as Independent Directors.

Pursuant to the provisions of section 149 of the Companies Act, 2013 which came in to
effect from April 1, 2014, every listed public Company is required to have at least one-
third of the total number of directors as Independent Directors, who are not liable to
retire by rotation.

All  Independent  Directors  have  confirmed  to  the  Board  that  they  qualify  to  be  an
independent director as per the meaning given in Clause 49(I)(A)(iii) and Section 149(6)
of  the  Act  read  with  Rule  5  of  the  Companies  (Appointment  and  Qualification  of
Directors) Rules, 2014. In the opinion of the Board, each of these directors fulfills the
conditions specified in the Act and rules made thereunder for their appointment as an
Independent Director of the Company and they are independent of the management.

The Board of Directors is of the view that their continued association with the Company
would be of immense benefit to the Company and Company would greatly benefit from
the rich and varied experience of each of these Directors. In view thereof, your Board has
recommended them to be appointed as Independent Directors as per the provisions of
section 149 read with Schedule IV of the Act and Clause 49 of the Listing Agreement.

The terms and conditions of appointment of the above Directors will be available for
inspection by Members at the Registered Office of the Company during normal business
hours on any working day (Monday to Friday),  up to the date of the Annual  General
Meeting.

Except respective Director seeking appointment, no other Director of the Company and
their relatives, are concerned or interested in the Resolutions.

A brief profile of the Independent Directors to be appointed is provided in the Corporate
Governance Report forming part of Annual Report.

Item No. 9:
In terms of the provisions of Section 94 of the Companies Act, 2013 (the Act), inter alia,
register of members, the index of members, the register and index of debenture holders,
if any, maintained under Section 88 of the Act have to be kept at the registered office of
the Company or at such other place in India, if approved by means of a special resolution
passed by the company in a general meeting.



Keeping  of  the  registers  and  returns  at  the  new addresses  requires  approval  of  the
shareholders of the company by way of a special resolution passed in a general meeting
in terms of Section 94 of the Act.

An  advance  copy  of  the  proposed  special  resolution  is  also  being  delivered  to  the
Registrar of Companies, Mumbai, in terms of Section 94 of the Act for their information.

Your Directors recommend the resolution for approval as a Special Resolution.

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

     For and on behalf of the Board of Directors

Sd/-

Place: Mumbai  HEMANT MAJETHIA
Dated: September 3, 2014                                     DIRECTOR



 

DIRECTORS’ REPORT 
 
 
Dear Shareholders, 
 
Your Directors have pleasure in presenting the 30th Annual Report of VENTURA 
GUARANTY LIMITED along with the Audited Statements of Accounts and the Auditors’ 
Report of the Company for the year ended March 31, 2014. 
 
FINANCIAL RESULTS 
 
Summary of Standalone Financial results for the year is as under:- 

 
                                                                                                                                                    
                                                         ( Amount in Rs.) 
Particulars Year ended March 

31, 2014 
Year ended March 

31, 2013 

Gross Income 3,93,591 11,11,044 
Expenditure 13,78,649 1,73,147 

Profit/(Loss) from Operations before 
other income, interest and exceptional 
items 

(9,85,058) 9,37,897 

Other Income 49,01,117 49,08,498 
Profit before Tax 39,16,059 58,46,395 

Less: Provision for Income Tax - 3,67,000 
Less: Deferred Tax 15,811 2,414 

   
Profit after Tax 39,00,248 54,76,981 

 
DIVIDEND 
 
Directors are pleased to recommend for approval of the members a dividend of Rs. 
2.40 per equity share of Rs. 10/- each for the financial year 2013-14. The total 
dividend payout will amount to Rs. 76,67,520.00. (Previous year Rs. NIL) 
 
 
BUSINESS REVIEW 
 
During the year under review, the Company’s Gross Income reduced to Rs. 3,93,591.00 
from Rs. 11,11,044.00 recorded in the previous year. Other Income for the year was 
reported at Rs. 49,01,117.00 against Rs. 49,08,498.00 reported in the previous year. The 
Profit after Tax was recorded at Rs. 39,00,248.00 against a Profit after Tax of Rs. 
54,76,981.00 in the previous year. Board of Directors is resorting to all feasible and 
concrete actions towards the financial upliftment and augmenting the operations of the 
Company. 
 
SUBSIDIARY COMPANIES 
 
M/s. Ventura Securities Limited, M/s Ventura Commodities Limited and M/s Ventura 



 

Allied Services Private Limited and M/s Ventura Insurance Brokers Limited are 
subsidiaries of your Company. In view of general exemption granted by Ministry of 
Corporate Affairs under Section 212 of the Companies Act, 1956, vide General Circular 
No. 2/2011 dated February 08, 2011 from the requirement of attaching Balance Sheet, 
Profit & Loss Account, etc. of its subsidiaries to its accounts, your company has decided 
to take the benefit of the said exemption. Your Company undertakes that Annual 
Accounts of the subsidiary companies and related information will be made available to 
the members on request.  
 
CONSOLIDATED RESULTS  
 
The Audited Standalone and Consolidated Financial Statements of the Company are 
attached herewith and form part of this Annual Report. These have been prepared in 
accordance with the provisions of the Companies Act, 1956, the Listing Agreement, the 
Accounting Standard 21 (AS-21) on Consolidated Financial Statements and Accounting 
Standard 23 - (AS-23) on Accounting for Investments in Associates in Consolidated 
Financial Statements based on Audited Financial Results for the year ended March 31, 
2014. 
 
MANAGEMENT DISCUSSION AND ANALYSIS 
  
Pursuant to Clause 49 of the Listing Agreement executed by the Company with BSE 
Limited, Management Discussion and Analysis Report for the year under review, is 
presented in a separate section forming part of the Annual Report. 
 
CORPORATE GOVERNANCE 
 
The Report on Corporate Governance as per the requirements of Clause 49 of the Listing 
Agreement forms part of the Annual Report. The requisite Certificate from the Auditors, 
M/s. Dixit Dattatray & Associates, Chartered Accountants confirming the compliance 
with the conditions of Corporate Governance as per the requirements of Clause 49 is 
annexed to this Report. 
 
DIRECTORS 
 
As on March 31, 2014, the Board of Directors of your Company comprised of 9 Directors, 
three of whom are Non-Executive and Independent Directors. The composition of the 
Board is in consonance with Clause 49 of the Listing Agreement as amended from time 
to time, and in accordance with the applicable provisions of the Companies Act, 2013. 
 
Mrs. Saroja Malik and Mr. Jaidev Rajnikant Shroff, Directors of the Company retire by 
rotation as per Companies Act, 2013 and being eligible, offer themselves for 
re-appointment. 
 
In accordance with the provisions of Section 149, 152 and other applicable provisions, if 
any of the Companies Act, 2013, read with Companies (Appointment and Qualification 
of Directors) Rules, 2014, your Company is seeking appointment of Mr. Ganesh Acharya, 
Mr. Ashish Nanda and Mr. Sridhar Vaidyanathan as Independent Directors for five 
consecutive years. Details relating to their appointment are mentioned in the Statement 
annexed to the Notice under Section 102 of the Companies Act, 2013. 
 



 

The Company has received declarations from all the Independent Directors of the 
Company confirming that they meet with the criteria of independence as prescribed 
both under sub-section (6) of Section 149 of the Companies Act, 2013 & under Clause 49 
of the Listing Agreement with the Stock Exchange. 
 
FIXED DEPOSITS 
  
Your Company has not accepted any deposit within the meaning of Section 58A of the 
Companies Act, 1956 during the year under review and, as such, no amount of principal 
or interest was outstanding on the date of the Balance Sheet. 
 
PARTICULARS OF EMPLOYEES 
 
The Company does not have any employee drawing remuneration in excess of the limits 
prescribed under Section 217 (2A) of the Companies Act, 1956 read with the Companies 
(Particulars of Employee) Rules 1975, as amended vide Companies (Particulars of 
Employees) Amendment Rules, 2011 during the year under review.  
 
CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE 
EARNINGS AND OUTGO  
 
Since your Company is into loan and investment business, disclosure of information 
required under Section 217(1)(e) of the Companies Act, 1956, read with the Companies 
(Disclosure of particulars in the Report of Board of Directors) Rules, 1988 is not 
applicable to the company and hence, no report is annexed in this regard. 
 
There was no foreign exchange earnings and outgo during the financial year under 
consideration. 
 
AUDITORS 
 
M/s. Dixit Dattatray & Associates, Chartered Accountants, the Statutory Auditors of the 
Company, bearing ICAI Registration No.102665W will retire at the conclusion of the 
forthcoming Annual General Meeting and are eligible for re-appointment. In accordance 
with Section 139 of the Companies Act, 2013 read with the Rules made thereunder, M/s 
Dixit Dattatray & Associates, Chartered Accountants, can be appointed as the Statutory 
Auditors of the Company for a maximum period of three years.  
 
The Company has received a letter from them to the effect that their reappointment, if 
made, would be within the prescribed limit under Section 139(1) and will satisfy the 
criteria as provided in section 141 of the Companies Act, 2013. 
 
The Audit Committee and your Board recommend their reappointment as Auditors of 
the Company. 
 
DIRECTORS’ RESPONSIBILITY STATEMENT  
 
Pursuant to Section 217 (2AA) of the Companies Act, 1956, the Board of Directors of the 
Company confirms and reports: 
 

i) That in the preparation of the annual accounts, the applicable accounting 



 

standards have been followed along with proper explanation relating to 
material departures; 

 
ii) That the Directors have selected such accounting policies and applied them 

consistently and made judgments and estimates that are reasonable and 
prudent so as to give 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; 

 
iii) That the Directors have taken proper and sufficient care for the maintenance 

of adequate accounting records in accordance with the provisions of 
Companies Act, 1956 for safeguarding the assets of the Company and for 
preventing and detecting fraud and other irregularities, if any; 

 
iv) That the Directors have prepared the annual accounts on a going concern 

basis. 
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CORPORATE GOVERNANCE 
 
Company’s Philosophy on Corporate Governance 
 
 
Effective corporate governance constitutes the strong foundation on which successful 
commercial enterprises are built. Corporate governance provide the guidelines as to how the 
company can be directed or controlled such that it can fulfill its goals and objectives in a manner 
that adds to the value of the company and is also beneficial for all stakeholders in the long term.  
 
Your Company pays much attention to its philosophy on Corporate Governance, which is based 
on principles of transparency, independence, accountability and fairness.  
 
 
BOARD OF DIRECTORS 
 
Composition of the Board 
 
The Company has on its Board all Non-Executive Directors. As at 31st March, 2014, the Board of 
Directors of the Company consisted of nine Directors including two women Directors and three 
Independent Directors.  
 
The above composition is consistent with the relevant provisions of Companies Act, 2013 and 
Clause 49 of the Listing Agreement entered into with BSE Limited. 
 
Composition of Board, their positions, number of equity shares held, relationship with other 
Directors, other Directorships and memberships of Committees held by each of them as on 
March 31, 2014 is as follows: 



 
 
NAME CATEGORY NO. OF 

EQUITY 
SHARES OF 
FACE VALUE 
OF RS. 10/- 
EACH HELD 
AS ON 
MARCH 31, 
2014 

NUMBER OF 
DIRECTORSHIP 
HELD IN OTHER 
PUBLIC 
LIMITED 
COMPANIES AS 
ON MARCH 31, 
2014 

NUMBER OF 
COMMITTEE(S) 
POSITION HELD IN 
OTHER COMPANIES 
AS ON MARCH 31, 
2014 

    MEMBER  CHAIRM
AN 

Mr. Sajid Malik  
DIN: 00400366 

Non-Executive 
Director 

7,31,500 6 - - 

Mrs. Saroja Malik 
DIN: 00400421 

Non-Executive 
Director 

5,20,000 2 2 - 

Mr. Jaidev Shroff 
DIN: 00191050 

Non-Executive 
Director 

2,85,000 7 1 - 

Mrs. Sandra 
Shroff 
DIN: 00189012 

Non-Executive 
Director 90,000 7 - - 

Mr. Hemant 
Majethia 
DIN: 00400473 

Non-Executive 
Director 4,13,600 5 - - 

Mr. Kulinkumar 
Majethia 
DIN: 02448261 

Non-Executive 
Director 1,202 - - - 

Mr. Ganesh 
Acharya 
DIN: 00702346 

Non-executive 
Independent 

Director 
10,000 2 2 2 

Mr. Ashish 
Nanda 
DIN: 03163927 

Non-executive 
Independent 

Director 
Nil 1 - - 

Mr. Sridhar 
Vaidyanathan 
DIN: 05242265 

Non-executive 
Independent 

Director 
650 - - - 

 
Board Procedures 
 
During the financial year under the review, Board of Directors met six times, viz,  30th May, 2013;  
13th August, 2013;  11th October, 2013, 14th November, 2013; 24th January, 2014, 14th February, 
2014. The maximum time gap between any two meetings during this period did not exceed four 
months at any point in time. 
 
Attendance record of directors 
 



The attendance record of directors for financial year 2013-14 is as follows: 
 
 
 

NAME 
NO. OF BOARD MEETING 

ATTENDED 
ATTENDANCE AT LAST 

AGM 
Mr. Sajid Malik 6 NO 
Mrs. Saroja Malik 6 NO 
Mr. Jaidev Shroff - NO 
Mrs. Sandra Shroff - NO 
Mr. Hemant Majethia 6 YES 
Mr. Kulinkumar Majethia - NO 
Mr. Ganesh Acharya 6 YES 
Mr. Ashish Nanda - NO 
Mr. Sridhar Vaidyanathan 6 YES 

 
Notes: Only Audit Committee and Stakeholders’ Relationship and Grievance Committee are 
considered for the purpose of committee positions as per listing agreement.  
 
AUDIT COMMITTEE 
 
Constitution and Composition 
 
Audit Committee was set up by Ventura Guaranty Limited on March 30, 2012. The terms of 
reference stipulated by the Board to Audit Committee as contained in Clause 49 of the Listing 
Agreement and Section 177 of the Companies Act, 2013 can be enumerated as follows: 
a. Oversight of Company's financial reporting process and disclosure of its financial 

information; 
b. Review with the management, quarterly and annual financial statements and related 

party transactions; 
c. Review the Company's financial and risk management policies; 
d. Review the adequacy of internal control systems; 
e. Review the financial statements of subsidiary companies; 
f. Recommend to the Board the appointment, re-appointment and removal of the statutory  

auditors, fixation of their remuneration; 
g. review and monitoring the auditor’s independence and performance, and effectiveness of 

audit process; 
h. scrutiny of inter-corporate loans and investments;  
i. Discussion with auditors about nature and scope of audit as well as post audit discussion 

to ascertain any area of concern and internal control weaknesses, if any, observed by the 
Statutory Auditors; 

j. Review of Management discussion and analysis of financial condition and results of 
operations; 

k. Such other matters as may from time to time be required by any statutory, contractual or 
other regulatory requirements to be attended to by the Audit Committee and any other 
responsibility as may be entrusted by the Board. 

 



The present Audit Committee consists of the following directors: 
 
1. Mr. Ganesh Acharya  2. Mr. Ashish Nanda  3. Mr. Sridhar Vaidyanathan 
 
The Committee met 4 times during the year under review on 30th May, 2013;  13th August, 2013;   
14th November, 2013; 14th February, 2014. The time gap between the two meetings was not 
more than 4 months. The composition of Audit Committee and details of Meetings attended by 
the Members thereof were as follows: 
 

Name of Directors Status No. of Meetings 
Attended 

Mr. Ganesh Acharya   Chairman      4 
Mr. Ashish Nanda   Member - 
Mr. Sridhar Vaidyanathan Member 4 

 
All members of the audit committee are independent, non-executive directors and are 
‘financially literate’ in accordance with the provisions of Section 177 of the Companies Act, 2013 
read with Clause 49 of the Listing Agreement. 
 
Mr. Ganesh Acharya acts as the Chairman of the Audit Committee. He was present at the last 
Annual General Meeting of the Company. 
 
STAKEHOLDERS’ RELATIONSHIP AND GRIEVANCE COMMITTEE 
 
Constitution and Composition 
 
The Committee was earlier designated as Shareholders Grievance Committee pursuant to Listing 
Agreement, which is presently effective.  The same was renamed as Stakeholders’ Relationship 
and Grievance Committee to comply with the provisions of Companies Act, 2013 and Listing 
Agreement.  
 
The terms of reference of the Committee, interalia, includes approving Transfer / Transmission / 
Dematerialisation of Equity Shares of the Company, approve issue of 
Duplicate/Consolidated/Split Share Certificate(s). The committee has been constituted also  to 
specifically look into the shareholders’ and investors’ complaints on matters relating to transfer 
of shares, non-receipt of annual report, non-receipt of dividend, payment of unclaimed 
dividends, if any etc.  
 
The committee consists of the following 3 Non-Executive Independent Directors: 
 
1. Mr. Ganesh Acharya      2. Mr. Ashish Nanda   3. Mr. Sridhar Vaidyanathan 
 
The Committee met 4 times during the year under review on 30th May, 2013;  13th August, 2013;   
14th November, 2013; 17th February, 2014. The composition of Committee and details of 
Meetings attended by the Members thereof were as follows: 
 

Name of Directors Status No. of Meetings Attended 



Mr. Ganesh Acharya   Chairman      4 
Mr. Ashish Nanda   Member - 
Mr. Sridhar Vaidyanathan Member 4 

 
Mr. Ganesh Acharya acts as the Chairman of the Committee. The constitution, duties and 
responsibilities of the Stakeholders Relationship and Grievance Committee are in line with 
Clause 49 of the Listing Agreement with the stock exchanges and the Companies Act,  2013.  
 
 

Details of investor complaints received and redressed during the year 2013-14 are as 
follows: 
 
 Number of complaints received from shareholders: NIL 
 Number of complaints pending: Not Applicable 
 Number of complaints not solved to the satisfaction of shareholders: Not Applicable 
 
 
NOMINATION AND REMUNERATION COMMITTEE 
 
As per section 178 of Companies Act, 2013, (effective from April 1, 2014,) every listed Company 
shall constitute the Nomination and Remuneration Committee. In order to comply with 
provisions of the Companies Act, 2013, the Nomination and Remuneration Committee has been 
constituted. 
 
The committee consists of the following Directors: 
 
1. Mr. Ganesh Acharya   2. Mr. Sridhar Vaidyanathan 3. Mr. Hemant Majethia 
 
Since it is newly constituted Committee there was no meeting of the Committee during the year 
under review. 
 
Name Status No. of Meetings Attended 
Mr. Ganesh Acharya Chairman      - 
Mr. Sridhar Vaidyanathan Member - 
Mr. Hemant Majethia Member - 
 
Terms of Reference: 
The terms of reference of the Nomination and Remuneration are broadly as under: 
 
 to review and recommend the structure, size and composition of the Board of Directors and 

Committees; 
 to identify and recommend suitable candidates for directorship, Key Managerial Personnel 

and to fill vacancies as and when they arise, 
 to formulate standards for determining Qualification, positive attribute and independence of 

a Director; 
 to formulate standards relating to remuneration of Directors, Key managerial personnel etc., 
 to evaluate every director’s performance and set appropriate performance benchmarks; 



 any other related activities as the Committee or the Board deems necessary or appropriate 
 
 
 
 
SUBSIDIARY COMPANIES 
Ventura Securities Limited is a subsidiary company and Ventura Commodities Limited, Ventura 
Insurance Brokers Limited and Ventura Allied Services Private Limited are step down  
subsidiaries of the Company.  Ventura Securities Limited is a materially unlisted Indian 
Subsidiary. Financial statements and all the significant transactions and arrangements entered 
into by the subsidiary companies, if any, were placed before the board for review purpose. 
 
CODE OF CONDUCT 
 
The Company has framed a code of conduct to be complied with by all Directors of the Company. 
One can access the said code on the official website - www.venturaguaranty.com - of the 
Company. All Directors have affirmed compliance with the code for 2013-14. A declaration to 
this effect duly signed by Mr. Hemant Majethia, Director forms a part of this Annual Report. 
 
COMPLIANCES REGARDING INSIDER TRADING 
 
Board of Directors has laid down Comprehensive guidelines in accordance with the SEBI 
regulations on Prevention of Insider Trading in this regard, and thereby, it is ensured that the 
Code for Prevention of Insider Trading and corporate disclosure practices framed by the 
Company, as required under the SEBI Regulations, would be complied with. 
 
PAYMENTS TO DIRECTORS 
 
Presence of Directors on the Board of the Company is significant to enforce good and healthy 
governance in the company and helps in taking decisions in the interest of all the stakeholders. 
Their role is crucial as they bring in a perspective of stakeholders of the company and provide 
leadership and strategic guidance while ensuring objective and wise decision.  
 
However, the Company has not paid remuneration to any of the Directors of the Company. 
 
DISCLOSURES 
 
A) Basis of Related Party Transactions 
 
All the transactions entered into by the Company with the related parties as per Accounting 
Standard – 18 are stated under the head “Related Party Transactions”. 
 
However, no materially significant related party transactions had occurred during the financial 
year 2013-14 which may have potential conflict with the interest of the Company. 
 
B) Disclosure of Accounting Treatment 
 

http://www.venturaguaranty.com/


In the preparation of financial statements, the Company follows Accounting Standards and has 
not adopted a treatment different from that prescribed.  
 
C) Board Disclosures – Risk Management 
 
Audit Committee has been entrusted to review Risk Assessment and Minimization of Risk in 
order to ensure that management controls and manages risk. 
 
APPOINTMENT AND/OR RE-APPOINTMENT OF DIRECTORS 
 

Details of the Directors seeking appointment / re-appointment forms part of the Notice 
convening the Annual General Meeting of the Company and details as required by clause 
49 IV(G)(i) of the Listing Agreement. Details of Directors seeking appointment / re-
appointment are given below: 
 
 
Brief profiles of the Directors seeking re-appointment are given in tabular form below: 
 

Name of the Director Brief profile of the Directors 

Mrs. Saroja Malik  
 

Mrs. Saroja Malik is a Law Graduate and has 
more than 30 years exhaustive experience in 
legal and Income tax matters. She also has 
flair in office administration. 

Mr. Jaidev Shroff  Mr. Jaidev Shroff is a Science Graduate. He has 
substantial experience in business management 
and various other areas. He is promoter of United 
Phosphorus Ltd. He is the Global CEO of United 
Phosphorus Limited and has worked with the 
Group for more than 21 years. He is also Director 
on the Boards of various public limited 
Companies. 

Mr. Ganesh Acharya Mr. Ganesh Acharya is a Commerce Graduate 
from the University of Mumbai. He has an 
international business engaged in exports of 
textiles, garments and other consumer goods. He 
has expertise in International Business and 
Corporate Management. 

Mr. Ashish Nanda Mr. Ashish Nanda is a Chartered Accountant with 
more than 20 years of extensive experience in the 
fields of financial services, strategic business 
consultancy and relationship development. He is 
a promoter and Managing Director of Image 
Securities FZC, Dubai. 



Mr. Sridhar Vaidyanathan Mr. Sridhar Vaidyanathan is a Science Graduate 
and has been involved for more than 15 years in 
people management, Resource Planning, Human 
Resources strategy and allied consultancy 
activities.  

 
 



 
OTHER DISCLOSURES 
 
A. Details of General Meetings and Special Resolutions passed  
 
Annual General Meetings (AGM) held during the past 3 years and the Special Resolution(s) 
passed therein:  
 
YEAR LOCATION DATE & TIME SPECIAL 

RESOLUTION(S) PASSED 
2010-2011 C-112/116, Kailash 

Industrial Complex, 
Building No. 1, 
Parksite, Vikhroli (W), 
Mumbai 400 079 

September 30, 2011 
03.30 p.m. 

NIL 

2011-2012 A-107, Kailash 
Industrial Complex, 
Building No. 2, 
Parksite, Vikhroli 
(West), Mumbai – 
400079  

September 26,2012 
03:00 p.m 

NIL 

2012-2013 A-107, Kailash 
Industrial Complex, 
Building No. 2, 
Parksite, Vikhroli 
(West), Mumbai – 
400079  

September 27,2013 
03:00 p.m 

NIL 

 
The Company has neither used Postal Ballot nor passed any special resolutions and there were 
no Extra Ordinary General Meetings of the members of the Company during the last three years. 
 
Certification of Financial Statements 
 
As required under the Listing Agreement with the Stock Exchange, BSE Limited, the Directors in-
charge of operations and entrusted with finance of the Company have certified to the Board 
regarding the Financial Statements for the Year ended 31st March, 2014. 
 
Compliance of mandatory requirements under Clause 49 
 
The company has complied with all mandatory requirements of clause 49 of the listing 
agreement. 
 



GENERAL SHAREHOLDER INFORMATION 
 
 
Annual general meeting 
 
Day & Date :Tuesday, September 30, 2014 
Time   : 4:00 p.m. 
Venue   : C-112/116, Kailash Industrial Complex,  

    Building No. 1, Parksite,  
    Vikhroli (West), Mumbai – 400079  

 
Dates of book closure 
 
The register of members and share transfer books of the company will remain closed from 
September 26, 2014 to September 30, 2014 (both days inclusive). 
 
Dividend Payment Date 
The dividend on Equity Shares, if approved, at the 30th Annual General Meeting to be held on 
Friday, September 26, 2014, will be credited/ dispatched on or before 15th October, 2014. 
 
Registrar and share transfer agent 
 
Bigshare Services Private Limited 
Unit: Ventura Guaranty Limited 
E/2, Ansa Industrial Estate,  
Saki-Vihar Road, Saki-Naka,  
Andheri (East), Mumbai 400 072 
Telephone: 91-22-40430200 
Facsimile: 91-22-2847 5207 
Email: info@bigshareonline.com;    
 
Share transfer system 
Share transfers received by the share transfer agent / company would be registered within a 
specified period of time, provided the documents are complete in all respects. 
 
Stock code 
 
1. BSE, Mumbai 512060 
2. ISIN for Depositories (NSDL and CDSL) INE139J01019 
 
Listing on stock exchanges 
 
The shares of the company are currently listed on the BSE Limited (BSE). The equity shares of 
the company are suspended from trading by the Exchange and the company has initiated the 
process for Revocation of Suspension with the Exchange.    

 
During 2013-14, the listing fees payable to these stock exchanges have been paid in full. 
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Market Price Data 
 
The Company has been suspended from Trading and hence, there was no trading of the scrip at 
BSE Limited during the year. Hence, the data regarding the price movements is not available.  
 
Shareholding Pattern 
 
The shareholding of different categories of the shareholders as on March 31, 2014 is given 
below: 

 
Description Number of 

Shareholders 
Number of 
Shares 

% to Total 

Promoters 12 22,67,658 70.98 
Bodies Corporate 5 8,25,500 25.84 
Individuals 95 1,01,642 3.18 
Total 112 31,94,800 100 

 
Distribution of Shareholding as on March 31, 2014 
 
Distribution Schedule of the Equity Shares as on March 31, 2014 is given below:- 
 

No. Of Equity 
Shares held 

Shareholders Share Capital 

 Number % to Total Amount in Rs. % to Total 
0001-5000 95 84.82 484140 1.52 

5001-10000 2 1.79 197860 0.62 
10001-20000 3 2.68 360000 1.13 
20001-30000 0 0.00 0 0.00 
30001-40000 0 0.00 0 0.00 
40001-50000 0 0.00 0 0.00 

50001-100000 2 1.79 1800000 5.63 
100000 & Above 10 8.92 29106000 91.10 
Total 112 100.00  31948000 100.00 
 
 
 
Dematerialization of Shares 
About 52.11% of the total equity share capital of the Company is held in dematerialized form 
with NSDL and CDSL as on March 31, 2014. 
 
Plant Locations 
The Company is Non-Banking Finance Company and does not have any manufacturing plant. 
 



Means of Communication 
 
The annual, half-yearly and quarterly results are regularly posted by the Company on it’s 
website www.venturaguaranty.com. These are also submitted to the Stock Exchange in 
accordance with the Listing Agreement and published in the Free Press Journal (English) and 
Navshakti (Marathi) Newspaper. The Company’s website ‘www.venturaguaranty.com’ regularly 
posts Shareholding Pattern, Corporate Governance Report, Annual Report containing audited 
accounts, Director’s Report, Auditors Report, Management Discussion and Analysis and other 
important information in compliance with Listing Agreement. 
 
Financial Calendar 
 
Quarter ending June 30, 2014 August 2014 
Quarter and half year ending on September 30, 
2014 

November 2014 

Quarter ending December 31, 2014 February 2015 
Quarter and Financial year ending on March 31, 
2015 

May 2015 

Annual General Meeting for the year ending on 
March 31, 2015 

August 2015 

 
 
Address for correspondence 
 
Investors and shareholders can correspond with the share transfer agent or at registered office 
of the Company at the following address: 
 
Ventura Guaranty Limited 
Dhannur E, 15, Sir P.M. Road, 
Fort, 
Mumbai-400001 
Tel: 022- 6754 7000 
Fax: 022-2266 0969 
e-mail: investors.vgl@ventura1.com 
Website: www.venturaguaranty.com 
 
Bigshare Services Private Limited  
Unit: Ventura Guaranty Limited 
E/2, Ansa Industrial Estate,  
Saki-Vihar Road, Saki-Naka,  
Andheri (East), Mumbai 400 072 
Telephone: 91.22.40430200 
Facsimile: 91.22.2847 5207 
Email: info@bigshareonline.com;   
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CEO/ CFO CERTIFICATION 
The Board of Directors 
Ventura Guaranty Limited 
 
We have reviewed the financial statements, read with the cash flow statement of Ventura 
Guaranty Limited for the year ended March 31, 2014 and that to the best of our knowledge and 
belief, we state that; 

 
a) (i) These statements do not contain any materially untrue statement or omit any 

material   fact or contain statements that may be misleading; 
 

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

 
b) There are, to the best of our knowledge and belief, no transactions entered into by the 

Company during the year, which are fraudulent, illegal or violation of the Company’s 
Code of Conduct. 

 
c) We accept responsibility for establishing and maintaining internal controls for financial 

reporting. We have evaluated the effectiveness of internal control systems of the 
Company pertaining to financial reporting and have disclosed to the Auditors and the 
Audit Committee, deficiencies in the design or operation of such internal controls, if any, 
of which we are aware and the steps we have taken or proposing to take to rectify these 
deficiencies. 

 
d) We have indicated to the Auditors and the Audit Committee: 

 
(i) Significant changes in internal control over financial reporting during the 

year; 
(ii) Significant changes in accounting policies during the year and that the same 

have been disclosed in the notes to the financial statements; and 
(iii) Instances of significant fraud of which we have become aware and the 

involvement therein, if any, of the management or an employee having a 
significant role in the Company’s internal control system over financial 
reporting. 

 
However, during the financial year ended on March 31, 2014 there were no such changes 
or instances. 
 
Yours sincerely, 
 

Sd/-      Sd/-      
SAJID MALIK     HEMANT MAJETHIA                             
DIRECTOR                   DIRECTOR 
 
Place: Mumbai 
Dated: May 30, 2014 



DECLARATION REGARDING COMPLIANCE BY BOARD MEMBERS WITH THE COMPANY’S 
CODE OF CONDUCT 

 
PURSUANT TO CLAUSE 49 OF THE LISTING AGREEMENT 

 
 
 
 

The Members of 
Ventura Guaranty Limited 
 
 
Sub: Declaration under clause 49 of the Listing Agreement 
 
 
I hereby declare that all Directors of the Company have confirmed compliance with the Code of 

Conduct for the financial year ended March 31, 2014. 

 

For VENTURA GUARANTY LIMITED 

 

Sd/- 

HEMANT MAJETHIA 

DIRECTOR 

 

Place: Mumbai 
Dated: May 30, 2014 



REPORT OF THE PRACTICING CHARTERED ACCOUNTANT ON CORPORATE GOVERNANCE 

 

CERTIFICATE 

 

I have examined the compliance of the conditions of the Corporate Governance by Ventura 

Guaranty Limited (“the Company”) for the year ended on 31st March, 2014 as stipulated in 

Clause 49 of the Listing Agreement of the Company with the Stock Exchanges. 

 

The compliance of conditions of Corporate Governance is the responsibility of the Management. 

My examination was limited to review of procedures and implementation thereof, adopted by 

the Company for ensuring the compliance of the conditions of the Corporate Governance. It is 

neither an audit nor an expression of opinion on the financial statements of the Company. 

 

In my opinion and to the best of my information and according to the explanations given to me 

and the representations made by the Directors and the Management, I certify that the Company 

has complied with the conditions of Corporate Governance as stipulated in the above mentioned 

Listing Agreement. 

 

I further state that such compliance is neither an assurance as to the future viability of the 

Company nor the efficiency or effectiveness with which the Management has conducted the 

affairs of the Company. 

 

Place: Mumbai        Dattatray B. Dixit 

Dated: May 30, 2014      Practising Chartered Accountant 

Membership No.: 40032 

ICAI Registration No.: 102665W 



MANAGEMENT DISCUSSION AND ANALYSIS REPORT 
 

The Global Financial Crisis which started 5 to 6 years ago continued unabated 
till the first half of Financial year 2013-14. The immediate year gone by had seen 
many ups and downs in the economy due to subdued Economic Growth and 
Galloping Inflation. The Economic Distress that engulfed the developing 
economies had shown signs of recovery during the second half of the F.Y. 
2013-14 primarily due to increased global activity amongst developed 
economies. 
 
ECONOMIC OVERVIEW 
 
India’s growth story in the past year shows a sorry state of the Economy. The 
Country’s Economic Growth rate stood at a mere 4.9% in the F.Y. 2013-14. The 
only silver lining in the cloud is that the Economy has grown 0.4% faster in F.Y. 
2013-14 than its previous year when it was 4.5%. 
 
On the hindsight, the Government of India has been rigorously taking some 
concrete and material steps to overcome this sluggishness in the Economy and 
expedite recovery. 
 
OPPORTUNITIES AND THREATS 
 
OPPORTUNITIES 
 
With the slight improvement in the outlook of the Indian Economy and global 
growth prospects over the past few months and a stable and pro-reforms 
Government at the Centre, the Indian Financial Market is expected to perform 
well as is visible in the current rally, which has taken the markets to all time high 
levels. 
 
The following factors present specific opportunities across our businesses: 
 
 Regulatory frameworks and focus on financial inclusion would aid greater 

participation by all class of investors 
 Favourable demographics like huge middle class, larger younger population 

with more disposable incomes and investible surplus and change in the 
attitude from wealth protection to wealth creation 

 Low penetration of financial services and products in India 
 Important role in the financial sector, particularly in the developing 

economy 
 
THREATS 



 
Capital Markets and Economic Growth have a direct relation. Nevertheless, the 
declining Economic Growth has spurred a series of negative effects on the 
Corporate World leading to low levels of confidence and even lower level of 
expansion. Despite great opportunities, there are significant factors presenting 
threats to our business viz: 
 
 Increased competition from local and multinational players operating in 

India 
 Execution Risk 
 Regulatory changes across the world impacting the landscape of business 
 Continued high inflation leading to decelerating investment demand 
 
RISKS AND CONCERNS 
 
Risk is an integral aspect of any business and we aim at delivering value by 
achieving an appropriate balance between risks and returns. Today’s operating 
environment demands a rigorous and integrated approach to risk management 
as the financial services industry is constantly subject to evolving legislative and 
regulatory framework. 
 
Though the Company, on a standalone basis, derives its income mainly from 
dividends and other income categories and is not directly exposed to risks, the 
major risks are primarily associated with the businesses of various companies 
within the group. The company therefore is prima facie exposed to specific risks 
which include market risk, credit risk, operational risk, competition risk, 
liquidity and interest rate risk, regulatory risk, execution risk and economic cycle 
that are particular to its businesses and the environment within which it 
operates. 
 
 
Market Risk 
 
There are various factors which affect the financial services sector which in turn 
affects the economic development in India and rest of the world. Any economic 
event across the globe can have a direct or indirect impact on your Company.  
 
Credit Risk 
 
The Board reviews the risk management processes covering credit, controls, 
operations, technology, compliance risks etc. 
 
Operational Risk 



 
While commencing new businesses, the Company may encounter operational 
and control difficulties. The rapid development and establishment of financial 
services businesses in new markets may raise unanticipated operational or 
control risks. We review the policies on a periodical basis. 
 
Competition Risk 
 
Strong growth prospects combined with liberalisation of financial services sector 
have prompted the entry of newer foreign and domestic Non-Banking Financial 
Companies, mutual funds, broking houses, mortgage lenders, depository 
participants and other financial service providers. Our strong brand image of 
broking subsidiary, wide and ever expanding distribution network, diversified 
and innovative suite of products and services, fair and transparent business 
practices enable us to differentiate ourselves from our competitors. 
 
Liquidity and Interest Rate Risk 
 
Any failure with regard to raising of debt on competitive terms, in required 
quantum and in a cost effective manner may adversely impact the Company’s 
business and its future financial performance. We have a strong financial 
position and all our businesses are adequately capitalised to manage any sudden 
liquidity needs. 
 
Regulatory Risk 
 
The Company and its group are subject to regulations by Indian governmental 
authorities. There may be future changes in the regulatory system or in the 
enforcement of the laws and regulations that could adversely affect the Group 
performance. We have a team of experienced professionals monitoring on a 
continuous basis the regulatory changes and evaluating the impact and 
prospects they present for our businesses. 
 
Economic Risk 
 
Any slowdown in Economic Growth in India could cause the business of the 
Company and that of the Group to suffer. 
 
ADEQUACY OF INTERNAL CONTROL 
 
Ventura Guaranty Limited has in place a robust mechanism for internal control 
which commensurate with its size and nature of operations. The system 
provides efficiency of operations, the adequacy of safeguard of assets, the 



reliability of financial controls and compliance with applicable laws and 
regulations. The internal control mechanism comprises of pre-determined 
authority levels with segregation of duties, risk assessment and management 
framework. 
 
FINANCIAL OVERVIEW 
 
LIABILITIES AND ASSETS 
 
Share Capital 
 
As on March 31, 2014, the issued, subscribed and paid-up Equity Share Capital 
of the Company is Rs. 3,19,48,000/- comprising of 31,94,800 shares of Rs. 10 each. 
There are no outstanding warrants / instruments convertible into equity shares 
as on the date of this report. 
 
Reserves and Surplus 
 
Reserves and Surplus consists of Reserve Fund u/s. 45IC of RBI Act amounting 
to Rs. 18,90,000/- , General Reserve amounting to Rs. 4,00,000/- and  Profit & 
Loss Account amounting to Rs. 2,54,67,882/-, aggregating to Rs. 2,77,57,883/- 
 
Secured and Unsecured Loans 
 
The Company did not have Secured or unsecured Loans as on March 31, 2014.  
 
Net Current Assets 
 
Current Assets as on March 31, 2014 include Debtors, Cash & Bank Balances and 
Loans & Advances, which stood at Rs. 13,21,307/-. Current Liabilities and 
Provisions were at Rs. 77,31,167/-. The balance represents Net Current Assets. 
 
INCOME AND EXPENDITURE 
 
The table below presents results of operations as on March 31, 2014: 
 

(Amt in Rs.) 
Particulars Year Ended March 31, 2014 

Income 5,294,708 

Expenditure 1,378,649 

Profit Before tax 3,916,059 

Profit After tax 3,900,248 

 



CAUTIONARY STATEMENT 
 
Certain Statements made in the Management Discussion and Analysis Report 
may constitute ‘forward-looking-statement’ within the applicable laws and 
regulations. Actual results may differ from such expectations, projections etc., 
whether expressed or implied. Several factors could make a significant 
difference to the Company’s operations. These include climate and economic 
conditions affecting demand and supply, Government regulations and taxation, 
natural calamities etc. over which the Company does not have any direct control. 
The information contained herein is as of the date referenced and the Company 
does not undertake any obligation to update these statements. The Company has 
obtained all market data and other information from sources believed to be 
reliable, although its accuracy or completeness cannot be guaranteed. 















































































































VENTURA GUARANTY LIMITED 

Registered Office: Dhannur, E 15, Sir P.M.Road, Fort, Mumbai-400001 

Ph: 022-22660969; Fax: 022-22653179 

Website: www.venturaguaranty.com; E-mail: investors.vgl@ventura1.com 
CIN: L29299MH1984PLC034106 

 
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 of the Member(s): _____________________________________________ 
Registered Address  : _____________________________________________ 

 ______________________________________________ 
E-mail     : ______________________________________________ 
Folio No. / Client ID :  

DP ID     :  

 
I / We, being the member(s) of ________________________ shares of the 
above named company, hereby appoint 
Name  : _________________________________________________________ 
Address : _________________________________________________________ 
     ________________________________________________________ 
E-mail  : _________________________________________________________ 
Signature : _________________________________________________________ 

or failing him / her 
Name  : _________________________________________________________ 
Address : _________________________________________________________ 
    __________________________________________________________ 
E-mail  : _________________________________________________________ 
Signature : _________________________________________________________ 

or failing him / her 
Name  : _________________________________________________________ 
Address : _________________________________________________________ 
     _________________________________________________________ 
E-mail  : _________________________________________________________ 
Signature : _________________________________________________________ 
as my / our proxy to attend and vote (on a poll) for me / us and on my / our 
behalf at the Thirtieth Annual General Meeting of the Company, to be held 
on the 30th day of September 2014 at 4.00 P.M. at C-112/116, Kailash 
Industrial Complex, Building No. 1, Parksite, Vikhroli (West), 
Mumbai-400079, Maharashtra and at any adjournment thereof in respect of 
such resolutions as are indicated below: 
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Signed this ________________________ day of ________________ 2014 
 
_________________________ 
Signature of the member 
 
_________________________ 
Signature of the shareholder 
Note: 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 

Resolution 
Number 

Resolution 
Vote 

FOR AGAINST ABSTAIN 

Ordinary Business 

1 

Adoption of Accounts both on 
Standalone and Consolidated basis, 
Report of the Auditors and Directors 
thereon 

   

2 Declaration of Dividend    

3 

Appointment of a director in place of 
Mrs. Saroja Malik, who retires by 
rotation and being eligible, seeks 
re-appointment 

   

4 

Appointment of a director in place of 
Mr. Jaidev Rajnikant Shroff, who 
retires by rotation and being eligible, 
seeks re-appointment 

   

5 

Re-appointment of M/s Dixit 
Dattatray & Associates, Chartered 
Accountants, Mumbai as Statutory 
Auditors of the Company 

   

Special Business 

6 
Appointment of Mr. Ganesh Acharya 
as an Independent Director 

   

7 
Appointment of Mr. Ashish Nanda as 
an Independent Director 

   

8 
Appointment of Mr. Sridhar 
Vaidyanathan as an Independent 
Director 

   

9 
Change of Place of keeping of 
registers 

   

Affix 
Revenue 

Stamp 



VENTURA GUARANTY LIMITED 

Registered Office: Dhannur, E 15, Sir P.M.Road, Fort, Mumbai-400001 

Ph: 022-22660969; Fax: 022-22653179  
Website: www.venturaguaranty.com; E-mail: investors.vgl@ventura1.com 

CIN: L29299MH1984PLC034106 

 

ATTENDANCE SLIP 

 

(For physical holding) 

Registered Folio No.                 

No. of shares held                 

 

(For demat holding) 

Client ID                 

D.P. ID                 

 

I certify that I am a Member / Proxy for the Member of the Company. 

I hereby record my presence at the Thirtieth Annual General Meeting of the 

Company at C-112/116, Kailash Industrial Complex, Building No. 1, Park 

Site, Vikhroli (W), Mumbai-400079, Maharashtra on Tuesday, September 30, 

2014 at 4.00 P.M. 

Members’ / Proxy’s Name in Block Letters: 

____________________________________________________________________ 

____________________________________________________________________ 

Signature: ___________________________________________________________ 

 

Note: Please fill up this attendance slip and hand it over at the entrance of the meeting hall 
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	Place: Mumbai HEMANT MAJETHIA
	Place: Mumbai HEMANT MAJETHIA

